
THE STATE OF NEV/ HAMPSHIRE

MERRIMACK, SS SUPERIOR COURT

Docket No. 08-E-0053

In the Matter of the Liquidation of
Noble Trust Company

JOINT MOTION OF LIQUIDATOR AND CREDIT SUISSE
ASSENTED TO BY WELLS FARGO FOR APPROVAL OF

SETTLEMENT AGREEMENT AND MUTUAL
RELEASE OF CLAIMS REGARDING AXA POLICIES

Glenn A. Perlow, Bank Commissioner for the State of New Hampshire, in his capacity as

Liquidator of Noble Trust Company (the "Liquidator" and "Noble Trust," respectively) and

Credit Suisse Securities (USA) LLC, Credit Suisse Premium Finance LLC, Credit Suisse

Management LLC, CSFB Private Insurance Brokerage LLC, Credit Suisse Lending Trust (USA)

2, and Credit Suisse Lending Trust (USA) 3 (collectively, "Credit Suisse"), by their undersigned

counsel, jointly move this Court for entry of an order approving their Settlement Agreement and

Mutual Release of Claims Regarding AXA Policies dated as of March2s,2013 (the "Settlement

Agreement").1 This motion has been assented to by 'Wells Fargo Bank, N.A. ("Wells Fargo") by

its undersigned counsel. The facts and circumstances supporting this motion are as set forth

herein and as set forth in the Liquidator's Memorandum in Support of Settlement Motions filed

concurrently herewith. In support of this motion, the Liquidator and Credit Suisse state as

follows:

I In accordance with the Court's Order Establishing Settlement Agreement Review Procedures dated December 5,
2012, a redacted copy of the Settlement Agreement is attached hereto as Exhibit A. Parties wishing to review the
confidential affidavit submitted in support of this motion and the unredacted Settlement Agreement may obtain
copies of such documents by contacting the Office of the Liquidator and following the Court approved procedures,
including the execution of a confidentiality agreement. To the extent the redactions are of personal identif,ing
information that an individual has requested be kept confidential, the Liquidator will not reveal such information
without authorization from the particular individual or further order of the Court. All capitalized terms used herein
and not otherwise defined shall have the meanings ascribed in the Settlement Agreement.
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Background

1. Ln2003, Noble Trust was organized and chartered under the laws of the State of

New Hampshire as a non-depository banking corporation, and subject to regulation by the New

Hampshire Banking Department (the "Banking Department").

2. As a result of irregularities discovered by the Banking Department's 2008

examination of Noble Trust, on February 11, 2008, Commissioner Peter Hildreth commenced a

liquidation proceeding by filing a Verified Petition for Liquidation (the "Liquidation Petition") in

this Court, seeking the appointment of a liquidator for Noble Trust pursuant to RSA 395: 1, as

well as related injunctive relief against Noble Trust pending the Court's ruling on the Liquidation

Petition (the "Liquidation Proceeding").

3. On March 27,2008, this Court entered an order (the "Liquidation Order" or the

"Order Appointing Liquidator") appointing Commissioner Hildreth as liquidator of both Noble

Trust and its parent company, Aegean Scotia. The Liquidator is the duly appointed successor

liquidator of Noble Trust and Aegean Scotia by order of this Court dated February 1,2013.

4. On June 11,2008, the Court entered an order in the Liquidation Proceeding (the

"Order Clarifying Order Appointing Liquidator") clarifying its injunction against the insurers

that issued life insurance policies subject to the Order Appointing Liquidator, to include

prohibiting such insurers from claiming that any such policy either had or could lapse, terminate,

or otherwise expire by reason of nonpayment of premium without either the Liquidator's consent

or an order of the Court.

5. Prior to the commencement of the Liquidation Proceeding, Credit Suisse provided

premium financing with respect to thirteen (13) life insurance policies on the lives of individual

Noble Trust clients, which policies were issued by AXA Equitable Life Insurance Company
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("AXA"), as well as American National Life Insurance Company ("American National"), The

Lincoln National Life Insurance Company ("Lincoln"), and PHL Variable Insurance Company

("Phoenix"). AXA issued seven (7) of these Credit Suisse-financed life insurance policies, more

particularly identified on Schedule A to the Settlement Agreement (collectively, the "AXA

Policies" or the "Policies"), which were issued of record respectively to certain irrevocable trusts,

as to which trusts Noble Trust serves as trust protector and Wells Fargo serves as trustee (the

"Life Insurance Trusts"). The premiums for the Policies were funded by Credit Suisse under

written premium financing arrangements disclosed to AXA prior to the respective effective dates

of the Policies. In connection with those premium financing arrangements, Credit Suisse

received as collateral an assignment of all claims, options, privileges, rights, title and interest in,

to and under the Policies, respectively.

6. The Liquidator has contended that the Policies are part of the liquidation estate

being administered by the Liquidator pursuant to the Liquidation Order. Credit Suisse and V/ells

Fargo have asserted that the Policies were not properly included within the liquidation estate, and

that the Liquidator has no valid interest in the Policies. AXA has made similar assertions.

7. In conjunction with his negotiations with AXA and each of the other insurers, the

Liquidator also engaged in extensive, parallel negotiations with Credit Suisse and V/ells Fargo to

resolve their involvement in the Liquidation Proceeding and any and all claims that the

Liquidator on one hand and Credit Suisse and V/ells Fargo on the other hand may have against

one another, whether related to the Policies or to any of the other policies that Credit Suisse

financed. Because Credit Suisse and'Wells Fargo assert an interest in each of the policies that

Credit Suisse financed, a comprehensive settlement between the Liquidator and the insurers is
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not possible without also resolving the interests of Credit Suisse and Wells Fargo in such

policies.

8. The result of the Liquidator's negotiations with AXA, the other insurers and

Credit Suisse/V/ells Fargo is a series of settlement agreements between: (i) the Liquidator and

each of the insurers, including AXA; (ii) the Liquidator on one hand and Credit Suisse/Wells

Fargo on the other, relating to their overall claims against one another; and (iii) Credit

Suisse/Wells Fargo and the respective insurers, relating specifically to the Credit Suisse-financed

policies issued by those insurers-including the AXA Policies that are the subject of the

Settlement Agreement.

9. Thus, by this Motion, the Liquidator and Credit Suisse seek approval of the

Settlement Agreement. Through an entirely separate motion to the Court the Liquidator is also

seeking approval of his settlement agreement with AXA relating to the AXA Policies (the

"AXA-Liquidator Settlement Agreement"). Because the Settlement Agreement and the AXA-

Liquidator Settlement Agreement each concern the Policies, these agreements are necessarily

interrelated; the effectiveness ofeach being contingent upon the effectiveness ofthe other.

10. A full recitation of the background and additional arguments supporting this

motion and the other contemporaneous motions to approve the separate settlement and release

agreements by and between the Liquidator, American National, AXA, Credit Suisse, Lincoln

National, Phoenix and Wells Fargo are set forth in the Liquidator's Memorandum in Support of

Settlement Motions (the "Memorandum") that has been filed concurrently herewith. The

Liquidator incorporates by reference the Memorandum.
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Summary of Settlement Aqreement2

11. Under the Settlement Agreement, upon the Effective Date (defined below), the

Liquidator, Credit Suisse and Wells Fargo agree that the Policies set forth in Schedule A as

Released Policies, together with all agreements relating to or in connection with such policies

(including without limitation the Collateral Assignments, Guarantees and Insurer Consent and

Acknowledgments), shall be released from the Noble Trust estate, shall not constitute assets of

the Noble Trust estate, and shall not be subject to any provisions of the Order Appointing

Liquidator or the Order Clarifying Order Appointing Liquidator.

12. By this Motion and in accordance with the Settlement Agreement, the Liquidator

seeks the Court's authorization to act as trust protector on behalf of Noble Trust for the limited

purposes set forth in the Settlement Agreement and as described below. V/ithin ten (10) business

days of the Effective Date of the Settlement Agreement, the Liquidator shall: (i) effect Noble

Trust's resignation as the trust protector of each Life Insurance Trust holding a Released Policy

and (ii) appoint Ryan K. Crayne, of V/inthrop & V/einstine,225 South Sixth Street - Suite 3500,

Minneapolis, Minnesota 55402 as the replacement trust protector in accordance with the terms of

the applicable trust agreement.

13. Prior to resigning as protector of the Life Insurance Trusts holding the Released

Policies, and within ten (10) business days of the Effective Date of the Settlement Agreement,

the Liquidator, acting on behalf of Noble Trust, shall (i) qeate a new trust (in the form, or

substantially the same form, as attached as Exhibit B to the Settlement Agreement) to be the

beneficiary of certain of the Life Insurance Trusts which own certain of the Released Policies

tNotwithstanding the recitation in this Motion of the material terms of the Settlement Agreement, this is a summary
only and all parties in interest are urged to read the Settlement Agreement. In the event of any conflicts or
inconsistencies between the summary contained in the Motion and the Settlement Agreement, then the terms of the
Settlement Agreement shall control.
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(the "New Beneficiary Trusts"); (ii) designate the applicable "New Beneficiary Trusts" as the

beneficiaries pursuant to the provisions of the trust agreements for those Life Insurance Trusts;

and (iii) name Ryan K. Crayne, of Winthrop & Weinstine,22í South Sixth Street - Suite 3500,

Minneapolis, Minnesota55402 as the trustee for each of the New Beneficiary Trusts.3 V/ith

respect to the Released Policy owned by the Marilyn Reamer CS Trust, the Liquidator agrees to

resign as trustee of the applicable Beneficiary Trust, and to appoint Ryan K. Crayne as

replacement trustee, contemporaneously with resigning as trust protector of the Life Insurance

Trust holding that Policy. Once these actions have been taken, the Liquidator will have no

further power to take any action with respect to, or exercise any power over, any of the Released

Policies, the Life Insurance Trusts owning the Released Policies, or the New Beneficiary Trusts

of such Life Insurance Trusts. Upon the Effective Date of the Settlement Agreement, neither the

Liquidator, the Noble Trust estate, nor the prior Beneficiary Trusts (for which Noble Trust

served as trustee) will have any further right, title or interest in the Life Insurance Trusts or the

Released Policies.

14. Under the Settlement Agreement, upon the Effective Date, the Policies set forth in

Schedule A as Voided Policies, shall be declared void ab initio. Credit Suisse's and Wells

Fargo's interests in the Voided Policies, together with all agreements relating to or in connection

with such policies (including without limitation the Collateral Assignments), shall be deemed to

constitute assets of the Noble Trust estate and such policies shall be unenforceable. Neither

Credit Suisse nor Wells Fargo shall have any obligations to any person, including without

limitation to any third party, with respect to the Voided Policies, including with respect to the

'The New Beneficiary Trust shall provide that at any time within one hundred eighty days after the trust instrument
is executed, the majority in number of descendants who are living and competent may remove Mr. Crayne as the
Trustee by a written notice delivered to Mr. Crayne; provided, however, that no such removal shall become effective
until a successor Trustee has accepted such office.
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payment of any unpaid premiums that may have become due and payable on or after February

11, 2008. Without limiting the applicability of any release provided in the Settlement

Agreement, Credit Suisse and Wells Fargo each agree that they will not seek to enforce the

Voided Policies or recover from any person, directly or indirectly, any of the premiums financed

in connection with the Voided Policies or any obligations arising from any documents or

agreements executed in connection with such premiums, whether pursuant to the loan

agreements, the Collateral Assignments, or any other documents or agreements, including any

and all personal guarantees. Neither Credit Suisse nor V/ells Fargo shall have any further

obligations with respect to the Voided Policies.

15. Pursuant to the Settlement Agreement, and as set forth more fully therein, the

Liquidator on the one hand and Credit Suisse and Wells Fargo on the other shall release each

other from any and all claims arising out of or relating in any way to the Policies. The

Liquidator and Credit Suisse further agree to release each other from all other claims which

either may have against another, however, such general release does not include any claims that

may exist relating to any of the policies that Credit Suisse financed that were issued to Noble

Trust clients by ANICO, Lincoln National or Phoenix. Additionally, the Liquidator, Credit

Suisse and V/ells Fargo and all third parties shall be barred from making or asserting any claims

against the Policies or against Credit Suisse or'Wells Fargo.

16. Credit Suisse has paid a confidential sum (the "Settlement Funds") into an escrow

account. Within ten (10) business days of the Effective Date, Credit Suisse shall release the

Settlement Funds from escrow and direct that they be paid to an account designated by the

Liquidator.
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17. By its terms, the Settlement Agreement does not become effective (the "Effective

Date") unless and until the entry of final orders by the Court in the Liquidation Proceeding

approving the Settlement Agreement and the AXA-Liquidator Settlement Agreement ("Court

Approval"), and the execution of a separate agreement between Credit Suisse and AXA relating

to the Policies, which separate agreement has been fully executed and is attached as Exhibit A to

the Settlement Agreement. The Court Approval shall be deemed to occur on the date that such

orders shall have become non-appealable or, in the event of an appeal(s), have been affirmed

after all appeals therefrom have been exhausted.

18. The Liquidator, Credit Suisse and Wells Fargo believe the Settlement Agreement

is fair, reasonable and adequate, and is the result of arms-length negotiations between the parties

and their counsel. The Settlement Agreement maximizes the value of the liquidation of Noble

Trust by relieving further costs and potential risk of continued litigation with AXA, the other

insurers, and Credit Suisse and V/ells Fargo, and provides the basis for the comprehensive

resolution that the Liquidator, Credit Suisse and Wells Fargo have negotiated concerning all

policies financed by Credit Suisse, of which the Settlement Agreement and the AXA-Liquidator

Settlement Agreement is an independent but integral part.

19. The Liquidator therefore believes that entering into the Settlement Agreement and

the AXA-Liquidator Settlement Agreement is an appropriate and prudent exercise of the

Liquidator's judgment, and that the settlements resolve the pending disputes between the

Liquidator, AXA and Credit Suisse/V/ells Fargo concerning the Policies on terms that are

advantageous to the liquidation of Noble Trust and Noble Trust creditors.
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20. Accordingly, the Liquidator believes that approval of the Settlement Agreement is

in the best interests of Noble Trust, its creditors, and all parties in interest. See. In re Liquidation

of The Home Ins. Co., 154 N.H. 472,489-90 (2006).

Filins and Service of Obiections

21. Objections to this motion, if any, must be in writing and filed with the Clerk of

the Court (Offrce of the Clerk, Merimack County Superior Court, 163 North Main Street,

Concord, New Hampshire, 03302), and served upon the following parties so as to be received by

the objection deadline imposed by the Court; i.e. any objections filed with the Court must also be

either hand delivered to counsel or, if served by mail, then also transmitted electronically to

counsel that same day:

(a) attomeys for the Liquidator: (i) Offrce of the Attorney General, 33
Capitol Street, Concord, New Hampshire 03301 -6397, Attn.: Peter
C.L. Roth, Esq., fax: (603) 223-6269, email:
peter.roth@doj.nh.gov, (ii) Sheehan Phinney Bass -| Green
Professional Association, 1000 Elm Street, P.O. Box 3701,
Manchester, New Hampshire , 03105-37 01, Attn.: Christopher M.
Candon, Esq., fax: (603) 627-812I, email: ccandon@sheehan.com,
and (iii) Drummond Woodsum, 84 Marginal'Way, Suite 600,
Portland, Maine 04101-2480, Attn: Benjamin E. Marcus, Esq.,
fax: (207 ) 7 7 2 -3 627, emai I : bmarcus@dwmlaw. com ;

(b) attomeys for Credit Suisse: (i) Proskauer Rose LLP, Eleven Times
Square, New York, New York 10036, Attn.: John E. Failla, Esq.,
fax: (212) 969-2900, email: jfailla@proskauer.com, and (ii) Rath,
Young and Pignatelli, P.C., One CapitalPlaza, Concord, New
Hampshire 03302, Attn.: Steven J. Lauwers, ESq., fax: (603) 225-
97 7 4, email : sj l@rathlaw.com;

(c) attomeys for Wells Fargo: K&L Gates, LLP, 1000 N. 'West 
Street,

V/ilmington, DE 19801, Attn.: Scott E. Waxman, Esq., fax: (302)
4 I 6 -7 020, email : scott. waxm an@klgafes. com ; and

(d) counsel of record in this proceeding (whose names and addresses
may be obtained from the Clerk's Ofhce).
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V/HEREFORE, the Liquidator and Credit Suisse request that the Court enter an order

granting this Motion and approving the Settlement Agreement, in substantially the same form

submitted herewith as Exhibit B, and grant such other and further relief as is just.

Jun" b ,2013

Respectfully submitted,

GLENN A. PERLOW, BANK
COMMISSIONER OF THE STATE OF
NEW HAMPSHIRE, AS LIQUIDATOR
OF NOBLE TRUST COMPANY

By his attorneys,

ANN M. RICE,
DEPUTY ATTORNEY GENERAL

fd"c.l flrlh lawc

Peter C.L. Roth (NH Bar 14395)
Senior Assistant Attorney General
NEW HAMPSHIRE DEPARTMENT
OF JUSTICE

33 Capitol Street
Concord, N.H. 03301 -6397
(603) 27t-367e

-and-

SHEEHAN PHINNEY BASS + GREEN
PROFES SIONAL AS SOCIATION

DRUMMOND V/OODSUM

éø^1r,,* jutuw,'E' Ylq'*'
ln"c

M. Candon (NH Bar 21243)
1000 Elm Street, P.O. Box 3701
Manchester, NH 03 105-3701
(603) 627-8t3e

Benjaùlin E. Marcus Qtro hac vice)
84 Marginal'Way, Suite 600
Portland, ME 04101 -2480
(207) 772-r94r
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CREDIT SUISSE SECURITIES (USA)
LLC, CREDIT SUISSE PREMIUM
FINANCE LLC, CREDIT SUISSE
MANAGEMENT LLC, CSFB
PRIVATE INSURANCE BROKERAGE
LLC, CREDIT SUISSE LENDING TRUST
(USA) 2, AND CREDIT SUISSE
LENDING TRUST (USA) 3

By its attorneys,

RATH, YOUNG AND PIGNA P.C

Steven J Bar 13079)
Michael S. Lewis (NH Bar 16466)
1 Capital Plaza
Concord, NH 03301
(603) 410-434s

ASSENTED TO:

WELLS FARGO BANK, NA

By its attorneys,

Scott E. Waxman, Esq.
K&L Gates, LLP
1000 N. West Street
Wilmington, DE 19801
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cnËDrT surssE sÐcuRrTrES (usA)
LLC, CREDIT SUISSE PREMIUI\,I
FTNANCE LLC, CRtsDIT SUISSE
MANAGEMEN'T LLC, CSFB
PRIV.A.TE INSURANCE BROKHRAGE
LLC, CREDIT SUISSE LËNDING TRUST
(USA) 2, AND CREDIT SUISSE
LENDING TRUST (USA) 3

By its attorneys,

RATI{, YOUNG AND PIGNA'|EI,LI, P.C.

Steven.l, Lauwers (NI-l Bar 13079)
Michael S. Lewis (NH llal 16466)
1 Capital Plaza
Concord, NII 03301
(603) 4t0-434s

ASSENTEÐ TO:

WELLS FARCO BANK, NA

By its attorneys,

Esct

Gates, LLP
1000 N. Vy'est Street
Wihnington, DE 19801

E.
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Joint Motion of Liquidator and Credit Suisse Assented To By
Wells Fargo for Approval of Settlement Agreement and

Mutual Release of Claims Regarding AXA Policies

EXI{IBIT A

(Settlement Agreement)
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AI,
AXA POI,ICIES

This Settlernent Agreement ancl Mutual Releasc of Clairns Regarcling AXA Policies (the

"AgLeeruent") is rnade b), and between Credit Sttisse Secu'ities (USA) LLC, Credit St¡isse

Premium Finance L[,C, Creclit Suisse Management LLC, CSFB Plivate Insut'ance Bt'oketage

LLC, Credit Suisse Lenciing Trust (USA) 2, and Credit Strisse Lencling liust (USA) 3

(collectively "Cledit Snisse"), Wells Fargo Bank, N.A. ("'Wells Falgo"), and Glenn A. Perlolv,

New Llantpshile Bank Commissionet', in his capacity as liquiclator of Noble Ttust Company

("NTC") and Aegezui Scotia l-lolclings, LLC ("Aegean") (the "Liquidator") (Credit Suisse, Wells

I?argo, ancl the Liquiclator shall each be referlecl to incliviclualll, ¿t a "Pâl'ty" arld collectively as

the "Palties").

RtrCI'I'ALS:

V/I{EREAS, NTC was charteled by the New Harnpshile Banking Depaúrnent as a New

I{arnpshile non-clepository trust conìpany on September 11, 2003;

WI-IEIIEAS, various inclividual NTC clients eslablishecl il'l'evocable tlusts fol the

pullloses of purchasing Iifc insnlance policics flom AXA Equitablc Lifc Instrrance Company

("AXA"), as to wliich trusts N'I'C serrred as tlL¡st ¡rrotectot' ¿rucl Wells Fargo servecl as trustee (the

"Lif'e Insurance Tn t.sts");

V/HEREAS, the Life Insurance Tlusts each clesignated a separate tt'ttst as beneficiary, as

to which NTC selved ¿rs trustee (the "Benelìciary Trusts");

WI-IEREAS, N1'C's principal, Colin Lindsey, a lioeusecl irrsurauce proclucer, clirectly or'

inclireclly leceivccl proclucer comlrrissions fì'orn AXA ill connection with these life insumnce

policies lhat are the subject ol'this Agreemcnt;

Wi{EREAS, Ct'edit Suisse providecl preuriur.n financing with lespect to ser¡en (7) life
jnsr¡rance policies issuecl by AXr\ on the lives of inclividual NTC clients, which policies ale

nrole parlicularl¡, iclentiflecl on Scheclule A (the "l?inancecl AXA Policíes"), ancl which at'e also

the sub-iect o1'a separate settlement agreement between the LiqLridatot'and AXA enteled into

conrelllporaneously with this Agreement (the "AXA-Liquìdatol Settlement Agreenrellt");

\ÃiLillREAS, Creclit Snisse also plovidec'l pleminm financing with respeot to six (6) other

lif'e insurance policics on the lives of incìivicJr.ral NTC clients, as lnol'e particularly identiiìed on

Sched ule A. rvhich wele issuecl by PI{L Variable Insul'ance Cotnpany (the "PFIL Policies"),

Aurerican National Insulance Company (the "Amet'icarr National Policies"), and Lincoln
Natiollal Lifc filsLu'ance Company (the "Lincolrr National Polic¡,"), ancl which are not subject l.o

this Agleement;

WHEIUIAS, Lrporl thc Effbctive Date (as clefÌned in Section 5 herein), fìve of the seven

Iìinancecl AXA Policies will be l'eleasecl fì'orn NTC's estate (the "Released Policies"), aud the

GRA
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r.emainjng trvo ¡rolicies will be declared void ab initÌo (the "Voiclecl Policies"), as set forlh in

WHEREA.S, to secure the obligations of the Lile hlsurance'lrusts under the hnancing

agreene¡ts, Credit Suisse received, alrollg othel things, collateral assigrulents of interests in

each of the Fi¡a¡cecl AXA Policies by way of collatelal assignrnent agreements with the Lifb

I¡sru.ance Tlrsts (the "Collateral Assignrnents"), and cet'tain limited gttarantees executed by the

grantols of the Life I¡isulauce Î'usts (tlie "Guarantees");

WI{EREAS, AXA issued Insrrer's Consent and Acknowledgernettts conseuting ill e¿tch

case to fþe Collatelal Assignments ancl agreeing to pay all amounts clue under the Financed AXA
Policies to Creclit Suisse wliile the Collatelal Assignments remaitiecl in effect;

WIIEREAS, clu¡ing an exaurination of NTC in eally 2008, the New Harnpshire Banking

l)epar1¡re¡t cliscovercd ceitain "irregularities," which lecl to the theu Commissioner appointing a

Coirservato¡. for. NTC ancl the comlrellcelrlent of liquidation and oiher lelated ploceeclings in the

Meu'imack Conntl'Superiol Com't ou February 8, 2008 (the "Cotu't");

WI-IEREAS, on l?ebluary 8, the Court enterecl orclel's glanting teurporarl' and preliminafy

inju¡ctiye ¡elief with ¡espect to NTC, its assets as clainled by the Liquidator', jts creditors, artcl

other related ruatters;

WI-IEREAS, the Cor-rrt appointecl the tlien Commissioltet'as Liquidatol onMarch27,
2008, ancl has subsequently appointed his successol's as Liquidator in aocordance with applicable

iaw, eac| of who¡r has seruecl ir'¡ such capacity since the dates of their respective appointrnents;

WIIERDAS, the Liquicla[or assel'ts nulltelous liglits ancl clairns with respect to the lilè
insrìrance policies iss¡ecl to or in conncction witll tl'usts relating to NTC and its clients (inclrrcling

t¡e Fi¡aucecl ¿\XA Policies), including legal and eqr"ritalrle challenges ancl remedies with respect

to the valiclity, extent, ancl priolity of the clainrs ancl interests asserted by Cledit Suisse, Wells

F'algo ancl othel palties; ancl that such policies shotrld be liquidatecl fol the benefìt of Nl'C's
estatc and its cleclitols;

WHERE¿\S, Creclit Suissc ancl Wells Fargo clo not agrec that the Financccl AXA Policies

co¡stitute the þusiness ol'pl'operty of the NTC estate ol'should be subject to liquidation thereiu,

a¡cl firthcr uraintai¡ ancl asselt that they engagecl in no fì'audulcnt ot'other rvrongfttl conch-rct

rvith lespect to tlie Financecl AXA Policies;

WI-IEREAS, Ct'edit Sr¡isse, Wells Falgo, ancl the Liquidatol ente¡ed into a series of
tolling agrcerncnts with r.cspcct to the assertiorr of lirnitations and othel similar defbnses and have

agreecl to settle all claims and disputes with respect to the Fittattced AXA Policies, and, as

bótweell the Liqtriclator ancì Creclit Sttissc, all claims not dilectll' l'clatccl to thc PI{L Policics'

Aruclica¡ Natiolial Poli<;ies, and Lincoln National Policy, as set forth in this Agreement'
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AGREEMENTS:

NOW, TI{EREFORE, in consicleration of the foregoing, the tnutttal promises made

herein, ancl otlier goocl and valuable r:onsicleration, the leceipt an<J sufñcien<.:y of which ale

heleby acknowledged, the Parties agree as follor,vs:

1. Asreement wijh Respeclto the Released Policies. Cleclit Suisse, Wells Fargo (in

its capacity as [rustee of the relevant Life Insurance Tì'usts), and the Lic¡uridatol aglee tlia! as of
tlie Effective Date ol'this Agleernent ancl the payrnent of the Settlement Amount set forth belor,v,

the Released Policies, togethel with all agreements relating to ol in connection with such po.licies

(inclucling without lilnitation the Collateral Assigriments, Guaranlees ancl Insnrer Consetrt and

Acknoivledgments), sliall be releasecl fi'orn the Nl'C estate, shalI not constitttfe assets of the NTC
estale, altcl shall not be sr-rbject to any provisions of the Order Appointing I-iquiclator ol the Otcler

ClaLifying Order Appointing Liquidator.

The Liquictator acknowleclges that Credit Suisse is enteling into a separate agreement with AXA,
(attaclied hereto as Exhibil A) concerning theír lespective rights lelating to the Financed AXA
Policies ancl all agreernents relating to ol entered into in connection with tl"re Financed AXA
Policies. The parlies lurther acknowlectge that the complete exectttion of that agreement, to

whicli the Liquiclator is not a paúy, shall constitute a condition plecedent to this Agreernent

bccoming eflèctive; proviclecl, howevel', that the LiqLriclator does not adopt or endorse any of the

factual recitations or assertions in Exliibit A, and provided furthel that sr¡clt qualification by the

Liquidatol shall not affect the lights ol obligations of the Parties to each othel unclel this

Agreement.

Without lirniting thc a¡rplicability of Scction 3 of this Agleement, thc Liquidator agrces not to

assert an)/ claints, defènses, setoflÈ or other actions in connection wi¿h the Released Policies, or'

any agrecments relating to or in comrection with such policics (inclucling r,vithout limitation the

Collatel'al Assigrunents, Guarantees and InsureL Consent anclAcknowledgments).

'l'he Parties agree that the Liquiclator', acting c¡n behalf'of'NTC, shall, within ten (10) business

days of thc Elfbctivc Datc of tliis Agrecnrenf (as clefinccl in Sec(ion 5 hercin): (i) eflèctNTC's
resigr.ration as the trust plotectol ol'eacli Lil'e Insulance Trurst holcling a Released Policy and (ii)
appoint R),an K. Clayne, of Winthlop & Weinstirre,225 Sot¡th Sixth Street - Suite 3500,

Minncapolis, Minneso La 55402 as the leplacement trust prolecfor in a<;corclance with the l.el'ms of
the applicablc tr¡¡st agrcernent.

'l'lie Parties ftuther agrce that, pliol to resigning as pt'otector of tlic Lifc Insurance Trusts holding

the Released Policies ancl rvilhin ten (10) bLlsiness days o1'tlie lll'I'ective Date o1'this Agree,ltrent,

the Liquidator, acting on behalf'ol'Nl'C, shall (l) create ner,v tt'tlsts (in the form, or a

substantially similar fbt'm, as aftached as Exhibit B)
Insurance Tlusts, u,hich owu the Releasecl Policies:

, The Flot'ence B. Vy'iuston CS 'frus{., ernd

"Ne!v Benefi cialy Tl'r¡sts clesignate the applicable "New
benef,roialies of thc

to be the artes the fol Life

P. O'Reilly CS Tlust (the
TLusts" as the
The Flolence B

3

Winsto¡r CS Ti'urst, and The Lawrence P o' Trust put'suant to the provisions of the trust



agreemellts for tliose Life Insurance Tnrsts; and (3) name Ryan I(. Craync,,of Winthrop &
Weinsti¡e, 225 Sor-rth Sixth Street - Suite 3500, Mínneapolis, Min¡esota 55402 as the tn¡stee for

each of the New Beneficia¡y Trusts. With respect to the Released Policy owned by the Malilyn

Reamer CS Tr.ust, the Liq¡iclator aglees to resign as trustee of the applicable Benefioiary Trttst,

and to appoi¡t Ryan I(, Crayne as replacement tt'ustee, contempot'aneously with resigning as

trust plotector of the Life Insul'ance Îr¡st holcling that Policy,

Once fhe actions requiled by this palaglaph have been talcen, the Liquiclatol will have no fi'lÍher

power to take any action with respect to, ol exercise aì1y power ovel', atly of the Released

Þolicies, the Life Insurauce Trusts owning the Releasecl Policies, or the New Beneficiary Trusts

of such Life ins¡rance Tl'usts. Upon the Effective Date of this Agreemeut, neithet'the

Liquiclator., the NTC estate, nor the prior Beneficiary Trusts (for rvhich NTC servecl as trustee)

wiù have any fur.ther riglit, title or intelest in the Life lnsurance Trusts or the Released Policies.

The Conlt's apploval of this Agreenrent shall be deeured to authorize all actions t'eqtrireclto be

takel by this Agleement and the Parties' actions ín entering into this Agreement. Neither the

Liquiclator, noltreclit Snisse, nor'Wells Fargo, nor Mr. Crayne shall have or incur any liability
to any pel'sou or entity with respect to any of the actions required to impletnent this Agt'eemcnt

or fol having enteled into this Agreement.

2. Ag¡çement with Respect to the Voidecl Policies. Cledit Srtisse, Wells Falgo (in

its capacity as t¡ustee ol'the releyarrt Lif'e Insr¡r'atice Ttusts), and the Liquidator aglee that Cledit

Suisse's and Wells lìargo's interests in the Voided Policies, together with all agreemeut's relating

to o¡ i¡ connection with such policies (inclucling withotrt Jimitation the Collatcral Assigrunents),

shall be cleepred to constitute assets of the N'fC estate and such policies shall be utlenf'ol'ceable.

Neithe¡ Creclit Suisse nor Wells F'argo shall have arry obligations to ally pel'soll with lespect to

the Voicled Policies, including rvith respeoL to the payrnent of any unpaid premiunrs tliat rnay

have become c[rc ancl payable on oL after Febntaly 11,2008. Without lirniting the applicability

of Section 3 of this Agree¡rent, Creclit Suisse ancl Wells Fargo each agree that tl:ey rvill not seek

to errl'ol'cc the Voiclecl Policics or lecover fì'orn any pct'soll, directly ol inclircctly, any of the

pre¡riums financecl in oonnectio¡ with Lhe Voicìed Polioies ot'any obligations arising fì'orn any

clocuments or.agrecr¡ents executecl i¡ connection witl-r srtch pt'emiums, whcther pul'sllant to the

ìoan aglecrrents, fhe Colìatet'al Assignmeuls, oL any other cloculnents or agreements, includiug

unl und all personal guarantees. Neither Credit Suisse llor Wells Fargo shall have any lìrlthcr

obligatiops ivith respect to the Voiclecl Policies. The Ol'cler approvirlg this Agleernent shall

expressly ¡rrovicle [o¡ the voicling ab initio of the Voidecl Policics and shall bar any clairns by any

Party or by any thilcl party against such poli<;ics or against Creclit Suisse or Wells Falgo or any

Affiliate of Cledit Suisse ol Wells Falgo.

3. Releases.

(a) Release of Creclit Suisse by the L,iq!.¡da!gl. The Liquiclator, .lot' himse lf and oli behalf

of NTC a¡cl Aegean, ancl theír rcs¡rective preclecessors, benefrciaries, creditors,lcgal
replesentatives,ìuc;cessors and assigrrs (the "NTC Releasols"), release arld folevet'clischaÍge

Creclit St¡isse and its Affiliates, surbsicliarjes, tlurstees, beneficialies, shareholders, other sirnilar

paflies, sltccessol's, assigns, partners, Iimited partners, agents, ancl pt'esent and former o-[ficels,
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clilectors, employees, r'epresentatives, ancl attorueys (collectively, the "Creclit Suisse Releasecl

Parties") f}om (l) any ancl all action or actions, cause or oauses of action, suits, damages, setoffs,

claims, dernancls, juclgments, or executíons, whether in contlact, tot't, ot othet'wise, whether'

known or unknowr, whether accrued or un-accrtted, aucl whether at law, by statute, or in eqttity,

(coiiectively, "Claiurs") which the NTC Releasors now have or ever ìrad against the Credit

Suisse Releasecl Parties arising ouf of or relating in any way to the Financecl AXA Policies arld

(2) any and all other Claims which the NTC Releasors now have ot ever had against the Credil

Suisse Released Palties; plovicled, however', that the NTC Releasors clo not, as palt of this

Release or Agreenrent, Lelease ariy Clains (a) relating directly to the American National Policies,

Lincohi National Policy, ol the PHL Policies (coìlectively, the "Exclucled Policies"), ol the

¡rrc.mirulrs, lÌnancing alrangernents or other consideration paicl or inculreci in collnection with any

of the Excluded Policies, oL (b) thal the Ametican Natiorial Policies, Lincoln National Policy,

arid PIIL Policies and their proceeds (and any ancl all Clainrs relating directly thereto) conslitute

property of the liqLridation estate. Iìor pulposes of this Section 3 (a) ancl (c) and the Iast sentence

of Sectiorr 2,"Afñliate" of'Crecfit Suisse mealls Cledit Suisse AG and its shaleholders, affiliafes,

subsicliaries, partnerships, successors, assigns, partners, lirnited paúners, agents, officets,
clirectors, ernployees, representatives, and attotneys, in each case olany of the foregoing.

(b) Release of Wells lìargo by Liquidator. 'l'he NTC Ileleasors lelease and forevet'

discharge V/ells Fargo and its affiliates, subsidiaries, tmstecs, bcnefìciaries, sharcìiolclcrs, ofher

sintilar palties, successol's, assigns, paLtners, limited partueLs, agetfs, and pt'esent and folmer
of'ficers, directors, cmployees, reprcsentativcs, and attorue¡,s (collcctivcly, the "Wclls Fargo

Released Parties") fì'om any and all Clailns which the NTC Releasols now have or evel had

against tlie Wells Fargo Released Parties alisirig out of or lelating in any way to the Financecl

AXA Policies.

(c) Release of Liqdclatot'by Credit . Creclit Suisse, fbl itsell and for any and all
o1'Credit Suisse's subsicliaries or aflïliates, and lbl its preclecessors, beneficiaries, ct'eclitors,

legal lepresentalitres, successol's ancl assigns (the "Credit Sr-risse Releasol's"), releases aud fot'evet'

discharges tiie Liquidator', NTC, Aegean alld thcil successols, assigns, partttels, lilnited paftners,

agents, offìcels, dilectors, enrployees, repLesentatives, and attolueys (collectively, the "NTC
Released Parties") hom (1) any ancl all Claims, which the Creclit Suisse Releasols now have ot'

ever hacJ against the NTC Released Pal'ties arising out of ot'relating to the FinanceciAXA
Policies, including but not limitecl to fhe light to assel't any clairu or teceive any clistlibtttion fì'om

Nl-C's or Aegean's lespective estates regarcling the Finaucecl AXA Policies, except as set forth
herein, whether relafing to the AXA-LiqLridator Settlernent Agreemeut, the Iìeleased Policies or'

olherwise; and (2) any and all othel Claims which the Credit Stlisse Releasors now have or over

hacl against the NTC Releasec{ Parties, plovíded, however, that thc Credit Suisse Releasols do

not, as part oI this Release or Agleement, release any Clairns (a) r'elating directly to tlie
Anrel'ican National Policies, Lincoln National Policy, or the PHL Policies (collectively, the

"Ex<;luclecl PoJicjes"), or the plemiurns, financing an'angements ol othel considelation paid or'

inculred in connection with arry of the Exclucled Pcllicies, or (b) tliat the American National

Policies, Lincoln National Policy, and PIIL Policies and theil jll'oceeds (and any and all Claims

lelating dilectly thereto) clo not constitute propelty of the liquidation estate,
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(cl) Wells Falgo, fol itself and for its

pr.d"r"rrors, bencficiaries, creditors, legal rept ntatives, Successors and assigns (the "Wells

Fargo Releasols"), t'eleases ancl lblever dischar'

ar"ó"rrorr, assigns, pal'tnors, limitecl paltnets, otols'

employees, representatives, atld attorneys (ooll . . ., any

unO'oli Claims, which the 'Wells Fargo Releasors now have or evel'hacl against the NTC

ReleaseclParties arisirig out of or relating to the Financed AXA Policies'

(e) Notwithsta¡cli¡g the leleases sct olrt in palaglaphs (a), (lr), (c) ancl(ci) of this Section

3, each par.ty agrees tliat thã othet sliall have the light to enforce the tel'ms of this Agreement

against the othel PalLY.

4, payment by Crecljt Suisse. Upon complete execution <ifthis Agreement, Cleclit

Suisse shall pay tl.t" ** ãfIFl(thel'Seìtlemcnt Funcls") into au escrow account. Within

ten (10) business clays ol'the EfÏþctive Date, as defined in paragraph 5 below, Cl'edic Strisse will

releàse'thiilIl fi.om escrow ancl clirect that it be paid to an âccount clesignatecl by the

Licluidator'.

5.

becolne cffec
ti This Agreement shall

tive on the date that all of the conclitions set forth in the paragraph below have been

fully satisfiecl (the "Effective Date"):

(a) Cor-rrt z\pproval of the Agreement and its implementation by orctel on joint petition of

Credit Suisse, wells horgo and tlie Liquiclator, upon an otder substantially in the forrn attaclied

heleto as Exhibit C, shall have occurred;

(b) Cr-eclit Sr-ljsse sllall have enterecl into a sepamte settlenrent agreenrent with AXA

s¡bjecf. o,ily to the corrclitions ou ef'ftctiveness contained in that agreetnent (r'vhich conditions

shall incl¡cle the execr¡tion alrcl approval of this Agreetneut), which shall I'e.solvc all clainls

betwee' Creclit St¡isse ancl AXAlvitlr lespect to the Financed AXA Policies or1 telms acceptable

to Credit Suisse; and

(c) Court Apltroval of the AXA-Liquiclatol settleurent Agreetnent shall have occurt'ecl,

(d) FoL plqposes of this Agreernent, "Court Approval" shall be cleemed to occul upon the

clate t¡aithe or.cler.(ì) approving this Agreernent ancl the AXA-Liquidatol Settlelnent Agreenrent

in tlie Liq¡iclation n,.oóeecling rhull b"ðo''r',e firial and no longet subject to appeal, ol in the event

of an appàal shall have been ãfliunecl aflel all appeals thet'elÌ'oln have beell exhau.sted'

6. I{elrresentatious ancl Wan'anties. Each Party represents ancl warrants to the other'

t¡at: (a) it is the nòfa"r of-.,ff 
"fnims, 

rights and obligations t'eleased herennder; (b) none of such

claims, r.ights or. obligatiolìs, o¡ a¡y intãrest therein has beelt translèrrect by such pariy; (c) it has

all ¡ccessary aLrtJior.if to cxecute ihir Agt"",ncnt (strbject, as to tlie Liquidator, to Court

appr.oval); (d) upon tlie Agleernent bein[ cxecutccl and cleliverecl, ancl u¡ron Court Apploval

uäilig ouralned ãnd the coirclitions sct foith hcrein otherwisc satislÌcd, it will constitute the legally

bincling obligation of such Pzrr[y, enl''ofceab]e against snch Palty in accot'clance with its terms;
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ancl (e) it has not ¡elied Llpon any statement, representation or promise, oral or written, of any

other Palty to this Agreernent except as expressly set forth hereiu. The Liquidator further

replesents and rvarlants that he is entering into this Agreernent on behalf of himself and in his

capacity as tl:e legal representative of NTC and Aegean aud any preclecessors, successors aud

assig¡s of NTC ancl Aegean in accordance with the provisions of RSA 395:9, and that (subject to

Court Approval) the Liquidator has all necessary legal autliority to execute ancl pelfolm this

Agreement on behalf of NTC and Aegean and any precleces.sol's, successors and assigns of NTC

ancl Aegean.

7. No Adrnission by Any Party, This Agreement is ínteucled solely to expeditiously

re.solve the nratters adchessecl helein, ancl it shall llot be constt'ued as an aclmission by any Pafty

to tliis Agreernent, ol its heirs, assiglts, sltccessols, l'epresentatives, ageuts, officels, clirectors, or

s[rareholclers, of the validity of the claims of any other Palty to this Agteenrent.

8. Birlcling Effect. This Agreernent, and all covenaltts and l'eleases set forth hereiu,

shall be bindi¡g n¡ron arrd shall inure to the benefit of the res¡rective Parties heteto, their legal

slrccessor.s, heils, assigns, pafinels, repfe.serrtatives, ageuts, attol'neys, officers, directors and

shareholdel's, as the case rnay be.

g. Effl¡æég¡pç$gg1. lliis Agleement constitutes tlte complete undet'standing

between the Parties and srqtersccles any and all prior agrecments, ¡rt'omises, ol'inducements, no

ntatter u4rat form, concelning its subject mattel'. No promiscs or agreetnenls llade subsequent to

the executioli of this Agleement by the Partics shall be binding unless reduced to wliting and

signecl by riutholizecl represerrtatives o.lall Parties. Eaoh Pat'ty represents that it has carefLrlly

read ancl full¡, ¡¡¡r¿.tstands all of tlie plovisions of this Agreement, that it has been given the

<lpportunity to fully cliscuss the contents of this Agreement with independent counsel of its

choice and has c{one so, ancl that by executing this Agreement, eaclt Party relies enfirely on its

own juclgrnent and the aclvice of its respective counsel aud not upolt any l'epresentation,

statenrent or promisc, not otheLwise set forth ol describecl in this Agreetnent, of any of the other

Palties, titeil attolneys ol'othel'iudiviclual or entity, and th¿rt it is volLlntariìy and without dutess

entering into this Agreernent.

10. Illtel'pretatiou. Thc langvagc of all parts of thc Agreement shall in alì cases bc

consfluecl as a whole acco¡cling to its fair meaning aucl noL strictly oonstrtted for ot'against any

Palt¡,. The Pal'ties agree that this Agreernent shall be deemecl to have been.iointly dfaftecl for
purposcs <;1'appll,ing any utles of constt'¿lction.

I 1. Cor-urtelpàftS. This Agreement ruay be execr¡tecl itt one or tllore countetpat'ts and

by fhe Pat'ties heleto on sc¡talate countcrpalts, aud each of such countcrpalts shall bc considcrecl

an original clo<.:nment, but all of such counterparts togethel shall constitute one and the same

Agreernent.

[Si gn a tur e ¡: a ge s .þl I o'vv ]
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in Witncss Wirereofl ths Partjçs, haviug read the foregoing Settlcnrorrt Agreemettt and Mutual
Relcase of Claims Regarding AXA Policìes ancl knowíng and understandiug its content, have
executcd the sarne as of fho date indjcated.

Glen¡r A. Perlow, New Hanrpshiro Bank Commissionor. ln his oapaclty as Liquidator of Noblc
Trust I{oldlugs LLC.

D¿to: ') 4

Credit Suisse Lendrng Tnrst (U$A) 2

By

Date;

Credit Sujsse Lencling Trust (USA) 3

Date:

Credit St¡i^sso Securities (USA) LLC

By:

Date:

Credit Suisso Premíum Finauce LLC

By:

By:

B5r

B

Dote:



l\4AR, 21, 20 l3 I ;0 I PM l{TLLS FARG0

In Witness Wroreof, the Partics, having road the

Rcleæe of Claims Regarding AXA Policies aud

executcd the sarnc as of the date indicawd.

forcgoing Scttlemcrìl Agreemcnt and Mutual

knowin¡i and urtderstanding its content, have

I

N0, 7906 P. 1

Glen¡ A. perlow, New Fliunpshl¡c Balk Commissioner, ln his capacify as Liguidaror of Noble

Trust Company and Aegean ScotiaHoldings LLC- 
,

Dyt

Date:

Credi¿ Suisse Lrnding Trust (USA) 2
,il

By;
Ërik R, Sraftman

Vi'ce P¡esjdent

Þatc; 3 ") /- /.?
ft",

Crcdit Suisse Trust (USA) 3

Erik B ,stärkman
Vice PrcsdentBy:

\.

Date,; 7-?/-/7

Crcdit Suisse A) LLC

By,
am

Date: 2t t3

Credit Suissc Promiurn Finance LLC

By: 6t*
, Vice Presidcnt

Datc:

J

tl3

8

03/21/2013 2:07PP1 (GMT-05:00)



fi4AR, 21, 2013 l:0lPll ll{TLLS tAR00

Credit Suisse Managenent LLC

By
J Papir, Vìce President

tlstÞ

BY:

N0.7906 P, 2

,&

Ërik R, Stafl(man
As6islanl Vico Prs¡Ydant

CSFB Itivate LLC

Þy, /

Date:

lVells Fargo Bank, N,4., as ttustee
The MarilynReamerCs Trust','fhe R s T'rucsdale CS Trusr, The Clifton Marsh¿ll CS

Trust, The Florence B. lVinston CS Trust, a¡rd The þawrence P. O'ReiIly CS Trust 2

Erlk Fl, Starl<man
Vice PrEsident

Date:

Date:

Wells

By:

Datc:

?-)/ -/2
B N.A.

3-2- /'-/ 3

o

03/21/2013 2¿07P14 (Gl"lT-05 : 00 )



(a) the
(b) thc
(c) the
(d) the
(e) the

SCI.IEDULtr A

Iiinanccd Policies

l. Released Policies

issuecl by AXA, Policy Nrtmber 157207662:

issueclby AXA, Policy Ntrmber' 157209471;
Malilyn Reamer Policy issuecl by AXA, Policy Nt¡mber 157213815;

Florence Winston Policy issuecl by AXA, Policy Numbel 157222269; and

Lawr.ence O'Reilly Policy issLred by AXA, PolicyNumber 157223089.

2. Voiclecl Policies

(a) the Richarcl Truesclale Policy issuecl by AXA, Policy Nt¡mber 157218193; and

(b) the Clilton Malshall Polioy issuecl by AXA, Polir:y Nttnrber 157215761,

3. PI-lL Polioies

(a) the issued by PtlL Variable, Policv Ntrmber' 97522639;
(b) the Policy issued by PIìL Variable, Policy Numbet' 97521867; and

(c) the Ilan'y Nicklaus Policy issued by PHL Variable, Policy Nttmber 97522837 '

4. Amelican National Policies

(a) the Challes Reeder Policy issuecl by American Natioual, Policy Numbel U0590606, ancl

(b) rheJoseph Collie l)olicy issued by Arnelicau National, i)olicy Numl¡er U0590469.

5. Lincohr National Policy

(a) tlre lìonalcllìobinson Policy issued by Lincoln Natior.ral, Policy Nunber JJ7013496.



Settlement Agreement and Mutual Release of
Claims Regarding AXA Policies

EXHIBIT A

(Mutual Release and Undertaking)
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Mutual Rclcase and Undcrtaking

WI{EREAS, AXA Equitable Life Insurarrce Company ("AXA Eq issued the

follorving Iife insurance pol icies: icy no, 157 207 662) (the
(policy no. 157 209 47 l) (the , Clifton ll licy no

157 215 761) (the "Marshall Policy"); Florence Winston (policy no.157 222 269) (the "Winston
Policy'); Larvrence O'Reilly (policy no. 157 223 059) (the "O'Reilly Policy"); Marilyn Reamer

(policy rio. I 57 213 815) (the "Reamor Policy"); and Richard Tluesdale (¡rolicy no. I 57 218 I 93)

(the "Truesdale Policy") (collectively, the "AXA l3quitable Policies"); and

WI]EREA

WIIEREAS, thE was issued to the (the

an

WIJEREAS, the Marshall Policy was issued to the Clifton Marshall CS Trust (the

"Marshall CS Trust"); and

WIIEREAS, the Winston Policy was issued to the Florence B. Winston CS Trust (the

"Winston CS Trust"); and

WI{EREAS, the O'lìeilly Policy was issued to the Lawrence P. O'Reilly CS Trust 2 (the

"O'Reilly CS'lrust"); and

WIIEREAS, the Reamer Polic¡, was issued to the Marilyn Reamer CS Trust (the

"Rea¡ner CS 'l'rust"); and

WIIEREAS, the'lruesdale Policy was issued to the Richard S. Truesdale CS Trust (the

"Truesdale CS Trust"); and

WIJEREAS, Wells Fargo Ilank N.A. ("Wells Fargo") serves as trt¡stee ol'each of the

the the Marshall CS Trust, thc Winston CS Trust,

the O'Reilly CS Tt'r.rst, the Reamer CS Trust, and the Truesdale CS Trust (collectively, the "CS

Tlusts"); and

WIIEREAS, the premiums fbr the , the

Ileanrer Polic¡,, and the Truesdale Polic¡, were provided by Cred
the

it Suisse Lending Trust (USA) 2

under premium financirrg arrangerîents disclosed to AXA Equitable prior to the respective

effbctive dates of those policies; and

those prenrium financing arrangenìents, Credit Suisse l-ending

S, the was issued to the .(the'I
and

WIJEIìEAS, as paft ol'
Tnrst (USA) 2 received as coll
and inlerest in, to and under th
and tlie l'ruesdale Policy fronr

ateral an assignment of all claims, o
thee

vileges, rights, title
, the Reamer Polic1,,

CS 'û'ust, and thc'lì'r-¡esclale CS 'l-rust, rcspectively; and

the Reamer



WI{EREAS, the prenrir¡ms for the Marshall Policy, the Winstotr Policy, and the O'Reilly
Policy were provided by Credit Suisse Lending Tnrst (USA) 3 (together with Credit Suìsse

Lending Trust (USA) 2,"Credit Suisse") under premium financing agreements disclosed to

AXA Equitable prior to the respective el.fBctive dates of those policies; and

WI{ERIIAS, as pad of those premium financing arrangements, Credit Suisse Lending

Trusl ([JSA) 3 received as collateral an assignment of all claims, options, privileges, rights, title
a¡rd interest in, to and under the Marshatl Policy, the Winston Policy, and the O'Reilly Policy,

from the Marshall CS Trust, the Winston CS Trust, and the O'Reilly CS Trust, respectively; and

WIJEREAS, the AXA Equitable Policies have been claimed to be included within the

liquidation estate being adnrinistered by Ronald A. Wilbur, the Liquidator of Noble'frust
Conrpany and Aegealr Holdings, LLC pursuant to a March 30, 2008 Order Appointing
I-iquidator and a June I 1, 2008 Order Clarilying Order Appointing Liquidator issued in In re

I.iqttidation of Nobl.e Trust Company,Docket No. 08-E-0053 by the Superior Court of
Mérrirnack County, Nerv I-la¡rpshire (the "Liquidation Proceedings"); and

WHEREAS, AXA Equitable and Creclit Suisse have been and continue to be unitecl in the

belief that tlie Releasecl Policies (as cJefined herein) wete not properly included within the

liquidation estate and the belief that the Relcased Policies are valid;and

WHìIREAS, AX^. Equitable has, with the conse¡rt of the Liquidator and lrased upon the

allegations by tlre Liquidator that the AXA Equitable Policies may have been invaliclly procured,

initiated ceftain actions by service of a writ of summons issued by the Superior Court of
Merrinrack County, New llanrpshire, seeking judicial declarations as to tlie validity of the AXA
Equitable Polioies (collectively, the "l.,itigation"); and

WIIEREAS, AXA IJquitable and the l-iquidator have reached a settlement agleelnent (the
,,AXA Equitable - I.,iquidator Scttlenrent Agreemerrt") pursuant to whicll the Trt¡esdale Policy

io and theand the Marshall Polic (the "Void Policies) shall be deemed void ab inít
the Reamer Policy, the Winston Policy, and the O 'Reilly Policy

Policies") shall be released from the liquidation estate, and will no longer be

subject to the Order Appoirrting l-iquidator and the
Liquidator, and will return to in force and pretlium
to the terms and conditions of those policies; and

Order Clarifying Order Appointing
pay ing status, be i n g fu lly enforceab le srr bj ect

\ il-lERllAS, Credit Suisse and the Liquidator have reached a settlement agreement

resolving all clisputes between Credit Suisse and the l,iquidator as to the AXA Equitable Policies

(the "Credit Sr¡isse - Liquidator Agreelnent");

NOW, 1'llllREFORE, l'or and in consideration of the lbregoing rccitals, and thc nlutual

covenants, terms and conditio¡s set l'orth hel'ein, and other good ancl valuable consideration, the

receipt and sufficie¡cy ol'rvhich is hereby acknou,ledged and confessed, AXA Iìquitable, on the

one liand, and Credit buisse and Wells Fargo, as trustee of each of the CS 'lrusts, on the other

hand, agree as follows:
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1. AXA Equitable, on behalf of itself and each of its respective predecessors,

succossol's, heirs, adrninistrators, assigns, paftners, officers, directors, employees,
agents, represenfatives, trustees, attorneys, affiliates and all affiliated companies,
hereby irrevocably and unconditionally releases and forever discharges Credit
Suisse and Wells Fargo, as tnrstee of each of the CS Trusts, a¡rd their respective
predecessors, successors, heirs, administrators, assigns, partners, officers,
directors, employees, agents, r'epresentatives, trustees, attorneys, beneficiaries,
parents, affiliates and all afïiliated companies, and all persons acting by, through,
under, or in concertwith them, fi'onr any and all actions, causes of action, suits,
debts, liens, contracts, rights, agreenrents, obligations, promises, l iabil ities,
claims, derlands, damages, controversies, losses, cos1s, and expenses, including
attorneys'fees and costs of any nature whatsoever, known or unknorvu, suspected
or unsuspected, fixed or contingent, which it now has, owns, holds, or claims or at
any tirne heretofore had, owned, hcld, or claimed, in connection with, arising out
of, or in aoy way related to the Void Policies, or any agreernent related to or in
connection with the Void Policies, including but not limited to loan agreements
and collateral assignments. It is expressly understood that the releases set foÉh in
this paragraph only relate to the Void Policies and any agreement related to or in
connection u,ith tlie Void Policies, and do not extend to any other conduct of
Creclit Suisse and/or Wells l.-argo, as trustee of each of the CS lì'usts.

2. Credit Suisse and Wells Fargo, as trustee of each of the CS Trusts, on

behalfofthernselves and each oftheir respective predecessors, successors, heirs,
adnr i n i stratols, assigns, paftners, offi cers, d irectors, employees, agents,
representatives, trustees, attorneys, benefÌciaries, parents, affìliates and all
affiliated cornpanies, hereby irrevocably and unconditionally release and forever
discharge AXA Equitable, and its respective predecessors, successots, heirs,
administrators, assigns, partners, officers, dil'ectors, employees, agents,
representatives, trustees, attorneys, affiliates and af I affiliated conr¡ranies, and all
persons acfing by, through, under, or in concert with it, as well as the producers
and writing agents o¡r each ol"the Void Policies, and any other individual or entity
to which AXA Equitable paid any commissions or co¡npensation on or related to
any of the Void Policies, and any and all other individuals and entities (other than
the Liquidator, Noble Trust Company, and/or Aegean Holdings, LLC), from any
and allactions, causes of action, suits, debts, liens, contracts, rights, agreements,
obligations, prornises, liabilities, claims, demands, damages, controversies, Iosses,

costs, and expenses, including attorneys' fbes and costs of any nature whatsoever,
known or unknown, suspected or unsuspocted, fixed or coutingent, which they
now have, own, hold, or claim or at any tiure heretofore had, owned, held, or
clainred, in connection with, arising out ol, <lr in any way related to the Vclid
Policies, orany agreerrrent related to or i¡r connection with the Void Policies,
including but not limited to loan agreements a¡ld collateral assignnrents, It is
expressly understood that the releases set forth in this palagraph only relate to the
Void Policies and ally agreement related 1o or in connection with the Void
Policies, and do not extend to any other conduct of'AXA lìquitable.
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3 ' AXA Equitable, Credit Suisse and Wells Fargo, as trustee of cach oi"the
cS Trusts, hereby expressly agree trrat the Released Þolicies, as well as all
agreements related to or in connection with the Released Policies, including but
not limited to Ioan agreements and collateralassignments, shall ue ruily
enforceable according to theil ternrs, except as otherwise set foúh herein.

4' AXA Equitable, on behalf of itself and each of its respective predecessors,
succe.ssors, heirs, administrators, assiglts, partners, officers, directors, employees,
agetrts, representatives, trustees, attorneys, affiliates and all affìliated 

"orr-,puni"r.hereby agrees and covenants to Credit Suisse and Wells Fargo, as trustee of each
of the cs rrusts, and their respective predecessors, succossors, heirs,
adrninistiators, assigns, partneì's, officers, directorq employees, agents,
representatives, trusfees, atlorneys, aflÌliates and all uffiliaied companies, and all
persons acting by, through, under, or in concerl with thern, that it w¡ll noi initiut.
any action seeking to rescind or otherwise challenging the validity of any
Released .Policy, or otherwise assert the purpofed invãlidity of añ¡, Released

ny basis, including, buf not lilnitecl to, a
n of, or any fi'aud or misrepresentations
icable Released Policy, other tha¡l those

policy. ility clause of the applicable Released

5. credit suisse and wells Fargo, as trustee of each of the cs rrusts, on
behalf of themselves and each of their respective predecessors, succossors, heirs,
administrators, assigns, partners, officers, di.ectois, ernproyees, agents,

, trustees, attomeys, affìliates and all affiliated companies, hereby
nant to AXA Equitable, and its predecessors, successors, he irs,
assigns, paúners, officer¡, directors, employees, agents,

representatives, trustees, attorneys, aflliates and all anil¡aie¿ companies, and all
persons acting by, through, under, or in concert with it,thatthey will not initiate
any actiott seeking to rescind any Relcased Policy or otherwise seek to have a¡j
such policy to be cletertnined to be void, and they will not seek to obtain a returí
ol"prelniunt on any Relcased Policy, or otherwise assert the purpor.ted invalidity
of any Released Policy, upon any basis, including, but not limitèd to, a lack of
insurable illterest at the inception of, or any lraud ol misrepresentations involved
in the procuremenf of the applicabre Re lea.sed policy, othei than those bases
explicitly stated in the incontestability clause of the âpplicable Released policy.

6, 'fhis Mutual Release and UncJeÍaking !s ex¡rressly conditioned upon the
enfry of orders by the court in the l-iquicJarion frroóeedi'g-s approving (ij the
AXz\ lìquitable - Liquidator settlenrent agreenrent 1o which this Mutr¡al Relcase
and understanding is attached as an exhibit, and (ii) the credit suisse -Liqrridator settlement'agreeurcnt, which orders sùail have become final and no
longer srrlrject to appeals, or in the event of appeals, shall have been af.firmed afte.
all appeals thercfrom have bcen exhausted ltlié ,,Ef-fective Date,,),
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7, Credit Suisse shall cooperate with the Liquidator as set lbrth in the Credit
Suisse - Liquidator Agreenrent to renrove Noble Jlrust liom having any role with
respect to the owner or be¡reficiary of any of the Released Policies. All of these

removals of the Liquidator shall be cornpleted within ten (10) business days of the

Effective Date.

8. Within ten (10) business days of the Effective Date, Credit Suisse shall
pay to AXA Equitable, rvith regard to each Released I'olicy, the amount of
premium and other applicable costs indicated in the attached Annex No. l. The

attached Annex No. I lists the mininrum arnount of prerniurn and other applicable

costs required to ellsure that each respective Released Policy will relnain in full
force and effect through the date specifìed in Annex I fbr each such policy. AXA
Equitable shall plovide Credit Suisse an illustration fbr each Released Policy
within ten days of AXA Equitable receiving the payment described in this
paragraph fì'orn Credit Suisse fbr each Released Policy.

Further, within five (5) business days of the Effective Date, with regard to

each Released Policy, AXA Equitable will provide Credit Suisse'with, il'
applicable, written notice o1'the anrount of prentium and other applicable costs in

excess of the amounts set fbrth in the attached Annex No. 1 that are required to

ensure that each respective Released Policy r",ill remain in full force and effect
through a date sixfy (60) days after the Effective Date. On or be l"ore the thirticth
day after the E1"l'ective Date, Credit Suisse shall, with regard to each Released

Policy, pay to AXA Equitable the atnount indicatcd on the notice provided by

AXA Equitable.

9. AXA Equitable, on behalf of itself and each of its respective predecessors,

Successors, he irS, administrators, assigns, partners, of'l"tcers, directors, etnployees,

agents, representatives, trustees, attorneys, affìliates and all af'filiated conlpanies,

hereby agrees and covenants not to file or otherwise pursue the Litigation. Within
I0 business days of the Effbctive Date, AXA Iiquitable will take any aotion

reasonably necessary to disrniss the Litigation with pre.iudice.

10. I'lris Agreenrent may be executed irr any nu¡¡ber of counterparts, each of
which shall be an original, with the same eflect as if the signatures thereto and

hereto were upon the same instrument. Faxed or email PDF signatures shall be

sufficient to bind the signing Party, br¡t each Party shall promptly furnish to each

of the other Parties arr original signature page.

ISIGr.IATUIIES TO FOLLOWI
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lN WITNESS WHEREOF, each of the undersigned tras executed this Agreement as of'

the date shown next to its signature.

Dated 4 /s 2013

20t3

2013

2013

2013

20t3

Equitable L In Company

By: Charies A. f'larí no

Title: Execu D'ire and C

Credit Suisse l-endirrg Trust (LJSA) 2

By:

'Iitle

Wells Fargo Bank NA,

Ilv:

t a

Dated

Dated:

Dated

Dated:

Dated

Title:

Creclit Suisse Lending Trust (USA) 3
By

Irr
By:
Title:

Title:

Wells Fargo Bank NA, as trustee of the Clifton
Marshall CS'frust
By:
Title:

6



JAN, 1 B, 20 1 3 1 :0BPM |VttLS FARG0 N0, 7846 puP, 1 ofE

IN IVITNESS TVHEREOF, each of the undersigned has exeouted thís Agreement as of the date

shown next to its signature.

Dated: 2013
AXA Equitable Lifç Insuranse Company
By:
Tfile:

Dated: TÊEvs+ß-, 201,3

Dated t3

Dated: 2013

Dated: hutanJ420I3
------1--1-l-

Dated: ENr¿sqJg 2013

By:

Credit Trust (USA) 2

By: TVells Fargo Bank, NA, solely as Minnesota

Trustee
Eril( R. Starkrcan

Title Âssietant Vico PrGrxdent

Credit Suisse Lending Trust (USA) 3

By: lYells Fargo Bank, NA, solely as Minnesota
Trustee

w Bank

IT
Ërif< ¡1. Ctatl:ri.a¡:

Title;

Wells NA,

f:-rih !f . l' ltl'ii;i.a, l

Title

w ankNA, as trustee of the Clifton
Marshall CS Trust

By:
Tirle

By

By

1t18120t3
01/18/2013 12:14PM (GMT-07:00)



JAN, 18,2013 1:08PVI lTELLS FARGO

Dated:fuos4¿fi2013

Dated: Tsuyglt,z}lï

Dated: P,u¿"¡fJt, 2013

D ated:ft r¡¿4-./1-, ZQIS
çt-4--'--------

N0, 7846 psP, 2 ofs

as tflrstee of the Florence B.
Winston CS Trusl

Er¡:î H' I'tc'ii';i:c:,t

NA, as trustee of the Lawrenoe
'Reilly CS Trust 2

i'larlri:ail'Ërill11

Title: ,rrSf .ir{ 2ll I V : fÌ'-,; ;t

NA, as trustee of the Marilyn
Reamer CS Trust

By

Wells

Title:

lVelis
P,o

By:

By:
Title f\ss:.:l1lì: \,ic'J

Ërik B. {ìtâfrrî-.eil

A.s trustee of the Richard S.

Truesdale CS Tnrst
By' Ëili'r 11. .-r.rf,'¿ -.,,

;(q$i.rr ¡nt V'ig; Fr.t¡iCe:. iTítle:

1n8t20r3
01/18/2013 1 2: 1 4PM (GMT-07:00)



157 213 815
r57 223 089
t57 222269
157 209 471
157 207 662

Policv Number

Mari Reamer
Lawrence O'Reil
Florence Winston

I

$l 462.24 t9.t3
I 130 r 6.68 .1.13

$371 .09 t0.r6.13
$t 035 13.57 2.13
s344,491.85 (5.21.13)

I

Annex No. I
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Settlement Agreement and Mutual Release of
Claims Regarding AXA Policies

EXHIBIT B

(Trust Documents)
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THE FLORENCE B. WINSTON IRREVOCABLE TRUST #2

Ryan K. Crayne hereby declares that any and all property, real or personal, that may be

transferred to him as Trustee hereunder, and all investments and reinvestments thereof, all
additions thereof and all substitutions therefor (referred to herein as the "trust property") shall be
held,IRREVOCABLY IN TRUST, as follows:

FIRST: This trust shall be known as "The Florence B. Winston Irrevocable Trust #2."

SECOND: Any person may make additions to the principal of any trust under this trust
instrument by lifetime gift, will, designation of the Trustee as beneficiary or otherwise.

THIRD: At any time within one hundred eighty days after this trust instrument is executed,
the majority in number of Florence B. Winston's descendants who are living and competent may
remove Ryan K. Crayne as the Trustee by a written notice delivered to Ryan K. Crayne;
provided, however, that no such removal shall become effective until a successor Trustee has

accepted such office.

FOURTH: The following provisions apply to the Trustee:

(a) Each Trustee serving hereunder shall be entitled to receive reasonablq compensation for
services performed.

(b) No bond or other security shall be required fiom any Trustee. Any Trustee may act without
quali$ing before any court or filing with any court any inventory, accounting or other
report relating to the administration of the trust unless otherwise required by law to do so.

(c) No person or institution dealing with the Trustee shall be required to see to the application
of any money or other property delivered to the Trustee or to inquire into the necessity or
propriety of any action taken or not taken by the Trustee.

(d) The Trustee shall furnish upon request, at least annually, accounts of receipts and
disbursements of trust property to each beneficiary to whom income of the trust could then
be paid who is not under any legal disability and to each person (other than a governmental
authority) having custody of any such beneficiary who is under a legal disability.

FIFTH: Except as otherwise provided above, the trust property shall be held, administered
and disposed of as provided in Articles II through X,Paragraphs A through F of Arricle XI,
Articles XII through XVII and Exhibit A of The Florence B. Winston Irrevocable Trust dated
September 24,2AA7 (the"20A7 Trust"). A copy of the 2007 Trust is attached hereto, and
Articles II through X,Paragraphs A through F of Article XI, Articles XII through XVII and
Exhibit A of the 2007 Trust are incorporated herein by reference in their entirety. In said

{s0r90177 r }



incorporated provisions, all first-person pronouns and the word "Grantor" shall refer to Florence
B. Winston, the Grantor of the 2007 Trust, and in Paragraph B of Article VI, the reference to "the
date of execution of this trust instrument" shall mean September 24,2007.

SIGNED this day of 2013.

Ryan K. Crayne, Trustee

STATE OF
COUNTY OF

The foregoing instrument was acknowledged before me this day of
2013, by Ryan K. Crayne.

Notary Public
My Commission Expires:

2



CHANGE OF BENEFICIARY

TO: rù/ells Fargo Bank, N.4., Trustee of The Florence B. Winston CS Trust (the "Trust")

Under paragraph (c) of Article XI of the Trust, I, in my capacity as Protector of the Trust,
am given the power to change the Beneficiary of the Trust. I hereby exercise such power by
designating The Florence B. V/inston Irrevocable Trust #2, dated
new Beneficiary of the Trust.

2013, as the

SIGNED this _ day of

Glenn A. Perlow, Bank Commissioner of the
State of New Hampshire, as Liquidator of
Noble Trust Company and Protector of The
Florence B. 'Winston CS Trust

The undersigned hereby acknowledges receipt of the foregoing Change of Beneficiary this

2013.

WELLS FARGO BANK, N.4., as Trustee
of The Florence B. Winston CS Trust

By
Title:

day of 2013

ls0t90tó8 I I



THE FLORENCE B. V/INSTON CS TRUST (the "Trust")

Glenn A. Perlow, Bank Commissioner of the State of New Hampshire, as duly appointed
Liquidator (the "Liquidator") of Noble Trust Company ("Noble"), acting on behalf of Noble
pursuant to authority granted by the Meruimack County Superior Court by Order dated

2013 entered in the civil proceeding entitled In the Malter of the Liquidation of
Noble Trust Company (Docket No. 08-E-0053), and in accordance with the provisions of
paragraph fi) of Article XI of the Trust, hereby ef'fects the resignation of Noble as the Protector
of the Trust, and appoints Ryan K. Crayne as the successor Protector of the Trust.

Dated: ,2073 GLENN A. PERLOV/, BANK
COMMISSIONER OF THE STATE OF
NEW HAMPSHIRE, AS LIQUIDATOR
OF NOBLE TRUST COMPANY

By:
Title:

Acceptance by Successor Protector

The undersigned hereby accepts his appointment as successor Protector of the Trust.

Dated: ,2013
Ryan K. Crayne

1sor9088ó I )



STATE OF NORTH CAROLINA

COUNTY OF WAKE

TTIIS IRREVOCABLE TRUST AGREEMENT is enrered into rhis
Scptember, 2007, by and between

IRREVOCABLE
TRUST AGREEMENT

J{-uu, o,

FLORENCE B. WINSTON, who, as Granfor, is referred to in this trust instrument in the
first person; and

NOBLE TRUST COMPANY who, as Trustee, is referred to in this trust instrument as the
"Trustee."

For convenience, this trust shall be k¡qwn as TFIE FLORENCE B. V/INSTON
IRREVOCABLE TRUST dated Septembeîf ,2007 and it shall be sufficient rhat it be referred
to as such in any deed, assignment, beneficiary designation, bequest, or devise.

ARTICLE I
TRUST PROPERTY

A. Original Trust Propgrty. I have delivered to the Trustee as the original trust
property rhe sum of Ten Dolla¡s ($10.00), receipt of which the Trusree acknowledges. The
Trustee agrees to hold the original trust propert!, any additions thereto, and any investments and
reinvestments thereof, unde¡ the terms of this trust instrument. The Trustee shall not be required
to invest any property contributed to the Trust, including investing such contributed p.op"riy in
an account or investment that produces income, arid shall be authorized to hold such property in
the form in which it was originally contributed.

B. Additions to Trust Propert)¡. I or any other person may make additions to the
principal of any trust under this trust instrument by lifetime gift, will, designation of the Trustee
as beneficialy or otherwise.

ARTICLE II
DISPOSITION OF TRUST PROPERTY DURING

GRANTOR'S LIFETIME

During my lifetime the trust property shall be disposed of as provided in this A¡ticle.

A. Demand Rights_. I grant the following rights to my descendants:

1. If any transfers which â-re treated as gifts under the federal gift tax law are
made, directly or indirectly, to this trust during the period prior to my death, each then living
child of mine sha-ll thereupon have the absolute right and power (hereinafter referred to as the
"demand right") to demand the immediate distribution from this trust of an amount, which the
Trustee in its discretion may satisfy in cash or in property of equivalent current fair market value
or both, equal to the greater of:



a. The amount of such transfer divided by the total number of
children of mine having such demand right, provided such resulting amount does not exceed the
amount specified in Section 25la@)Q) of the Internal Revenue Code of 1986, as amended (the

"Code") (cunently Five Thousand Dollars ($5,000.00), adjusted to reflect any subsequent

amendments to such Code Section), and if such resulting arnount does exceed the amount

specified in Code Section 2514(e)(I), then the amount subject to withdrawal under this

subparagrapli shall be an amount equal to the amount specified in such Code Section; and

b. An amount equal the amount specif,red in Code Section 25la@)Q)
(currently five (5Vo) percent of the aggregate value of the trust principal, adjusted to reflect any

subsequent amendments to such Code Section) at the time of such transfer.

2. If any transfer to this trust exceeds the demand rights available to my
children with respect to such transfer, or if none of my children are then living at the time of a
lransfer, each then living descendant of mine (other than a child of mine) shall have a demand

right equal to the greater ot

a. The amount of such transfer divided by the total numbe¡ of
descendants of mine (other than child¡en of mine) having such demand right, provided such

resulting amounf does not exceed the amount specified in Code Section 2514(e)(l) (currently
Five Thousand Dollars ($5,000.00), adjusted to reflect any subsequent amendments to such Code
Section), and if such resulting amount does exceed the amount specified in Code

Section 2514(e)(I), then the amount subject to withdrawal undcr this subparagraph shall be an

amount equal to the amount specified in such Code Section; and

b. An amount equal the amount specif,red in Code Section 25Ia@)Q)
(currently five (5Vo) percent of the aggregate value of the trust principal, adjusted to reflect any
subsequent amendments to such Code Section) at the time of such t¡ansfer.

3. To the extent that a demand right granted under paragraph A of this

Anicle has not been exercised in writing by a beneficiary with a demand right by the thirtieth
(30th) day after the transfer to this trust giving rise to such demand right, it shall thereupon lapse,

and such beneficiary having the demand right shall forever cease to have any further demand

right with respect to such transfer to this trust.

4. Such demand right shall be exercisable by a beneficiary with a demand

right by notification to the Trustee, provided that if any beneficiary is then under any legal

disabiliry of any kind, such demand right may be exercised by the guardian of his or her estate

(other than myselQ, if any, and if none, such other individual who the Trustee shall deem

appropriate, acting solely in the behalf of such benehciary in making such demand. Any such

distributions shall be received by such guardian or individual solely for the benefit and use of
such beneflciary.

5. Each and every time any transfer is made that would give rise to a demand

right, the Trustee, upon receipt of the assets which are the subject of the transfer, or upon receipt

of writtcn notification that such transfer has been completed if such transfer has been made

indirectly, shail promptiy give notice of such transfer to any beneficiary with a dernand right, ald

)



if any such bcneficiary is then under any legal disability, the Trustee shall also give such notice

to the guardian of his or her estate (other than myselQ, if any, and, if none, to such other

individual who the Trustee shall deem appropriate. If any beneficiary with a demand right is

then acting as Trustee hereunder, such beneficiary shall be deemed to have received the notice

required to be given by the Trustee as of the date of such transfer-

6. Upon timely receipt by the Trustee of notice from a beneficiary that a

demand right is to be exercised, such demand right shall be folhwith honored and satisfied by
such Trustee as provided above, and to this end such Trustee shall, at all times while such a

demand right is outstanding and exercisable, retain sufficicnt transferable assets in the trust, if
possible, ro satisfy such demand right should it be exercised. To satisfy a demand right made by
ã beneficia¡y, the Trustee shall be authorized to distribute a sha¡e of the interest in any life
insurance policy held by it hereunder and shall also be authorized to borrow against the cash

value of any such policy to obtain cash for such distribution.

7. Any individual making a transfer to this trust with respect to such transfer

shall have the right, by a written instrument fìled with the Trustee, (1) to exclude any beneficiary
who would otherwise have a demand right over such addition from exercising such demand

right, (2) to increase or decrease the limitation on the value of the property subject to the demand

right with respect to âny beneficiary, except that the amount subject to all demand rights

resulting from such addition shall not exceed the amount of such addition, or (3) to change the

period during which any demand right resulting from such addition may be exercised.

B. Disposition of Balance of Trusl Property. The Lrust property other than that which

is subjeæt to withdrawal under Paragraph A of this Article shall be held in trust during my
lifetime. The Trustee may, in the sole discretion of the Trustee, distribute income and principal

of the trust at any time, and from time to time, to and among my descendants during my lifetime.

ARTICLE III
DISTRIBUTION OF TRUST PROPERTY UPON

GRANTOR'S DEATH

Upon rny death the Trustee shall hold the trust property (other than property that is

payable to the Trustee as a result of my death and directed to be disposed of as a part of a

specific trust under this trust instrument) in trust (the "survivor's Trust") and shall administer

and distribute the funds to the beneficiaries named in accordance with Exhibit A, attached hereto

and incorporated herein by reference.

ARTICLE IV
CONTINGENT BENEFICIARIBS

If none of the beneficiaries named in the Survivor's Trust survive me, the Trustee shall

distribute the trust property to the person or persons who would have been entitled to receive my
personal property under the laws providing for the distribution of property in case of intestacy

had I died intestate atthat time the owner of the trust property, unmarried and domiciled in
New Hampshire.

3



ARTICLE V
TRUST FOR BENEFICIARY UNDER AGE FORTY

If in accorda¡ce with the provisions of this trust inst¡urnent any trust property becomes

distributable outright to a beneficiary (other than a child of mine) who is less than forty (40)

years ofage, equitable title to such property shall be indefeasibly vested in such beneficiary, but

the Trustee is authorized, in the Trustee's discretion, to retâin such property and administer it in a

separate trust for the benefit of such beneficiary as follows:

A. Distribution Until Beneficiarl¡ Reaches Age Forty or Dies. Until the beneficiary

reaches the age of forty (40) or sooner dies, the Trustee mây distribute all or any portion of the

net income and principal of the trust to the beneficiary in such amounts and at such times as the

Trustce determines to be necessary for such beneficiary's support, heaith, maintenance, and

education.

B. Distdbution When Beneficia¡y Reaches Age Fo4y or Dies. V/hen the beneficiary

reaches the age of forty (40), the Trustee shall distribule the then remaining principal and

undistributed income to the beneficiary. If the benef,rciary dies before reaching such age, then

upon the death of the beneficiary, the Trustee shall distribute the then remaining principal and

undistributed income to the estate of the beneficiary.

ARTICLE VI
SPECIAL TERMINATION OF TRUSTS

Notwithstanding any directions given the Trustee as to the discretionarA distribution of
income and principal under the terms of this trust instrument:

A. Termination of Small Trusts. If after my death the principal and undistributed

incorne of any trust shall be less than an amount which the Trustee deems practical for
continuance of the trust, the Trustee may, in the Trustee's discretion, terminate the trust by

distributing all of the then remaining principal and undistributed income to my then living
descendants, per stirpes, and if none are then living, to the person or persons to whom the income

payments of the trust could be made, such persons, if there be more than one who are

descendants of mine, to take per stirpes.

B. Termination Within Period of Rule Again_$t Perpetuities. Any'trust under this

trust instrument in which equitable title to the property is not indefeasibly vested in the

beneficiary shall terminate twenty-one (21) years after the date of the death of the survivor of me

and all of my descendants who a¡e alive on the date of execution of this trust instrument. Upon

such termination the Trustee shall distribute the then remaining principal and undistributed

incomc of such trust to the person or persons to whom the income paymenfs could be made

under such trust immediately prior to its teunination, such persons, if there be more than one

who are descendants of mine, to take per stirpes.

4



ARTTCLE VII
PROVISIONS RELATING TO DISCRETION OF TRUSTEE

A. Protective Trust Provisions. No beneficiary of any trust created under this
instrument shall have the power to anticipate, encumber, or tran.sfer any interest in the trust estate

in any manner. No part of any trust estate shall be liable for or charged with any debts, contracts,

Iiabilities, or torts of a beneficiary or be subject to seizure or other process by any c¡editor of a

beneficiary. Notwithstanding the foregoing, if any beneficiary of any trust created under this

instrument shall attempt fo anticipate, pledge, assign, sell, transfer, alienate or encumber his or
her interest in the income or principal of such trust; or if any creditor or claimant shall attempt to

subject such interest to the payment of any debt, liability or obligation of any such beneficiary;

or if such beneficiary shall be subject to bankruptcy, insolvency or receivership proceedings,

thereupon any absolute right of such beneficiary to income or principal from such trust shall

cease. Thereafter, and until such time as the Trustee is able to distribute such property to such

beneficiary, the Trustee may accumulate trust income, if any, to which such beneficiary would
otherwise be entitled or the Trustee may distribute the same to the other beneficia¡ies, if any, of
the trust entitled to receive such income and shall be held harmless in making such discretionary

distributions. In no event shall the Trustee be required or compelled to pay any income or

principal to or for the benefit of such beneficiary, and, u¡)on the death of such beneficiary, any

property held or accumulated in his or her trust shall be distributed in accordance with the

provisions provided for principal dispositions at his or her death.

B. Limitations on Trustee in Exercisine Discretion. Notwithstanding any other
provision of this trust instrument, a Trustee shall not possess or participate in the exercise of any

discretionary power granted to a Trustee to make disuibutions of net income or principal of a
trust (i) to himself or herself or to any other person or institution which have the effect of
discharging such Trustee's individual legal obligation or (ii) which would constitute a gift for
federal gift tax purposes by such Trustee. The foregoing limitation is not intended to prohibit a
Trustee who is a beneficiary of a trust from possessing or participating in the exercise of a power

to distribute property to such Trustee pursuant to an ascertainable standard within the meaning of
Section 2O4l and Section 2514 of the Code, or which would nevertheless be includible in such

Trustee's gross estate for estate tax purposes. The pulpose of this provision is to prevent a

Trustee who would not otherwise be taxed from being taxed because of such a power and to
avoid the appointment of a special fiduciary under New Hampshire law, if possible, and it should

be so construed.

C. Flexibility Provisions. I hereby grant to the Trustee the powers described in the

following paragraphs, which powers may be exercised at any time (and from time to time) and

may be terminated by the Trustee at any time.

1. The then acting Trustee may, from time to time, notwitlìstanding any other
provision of this instrumcnt, and in addition to any other powers herein provided to the Trustee,

amend or restate this instrument, including its dispositive, administrative and other provisions of
all kinds, as hereinafter provided in this Paragraph; provided, that this power to amend shall not
apply to any Trustee who has ever made a transfer to such trust that has constituted a gift for
federal gift tax purposes, or who is a beneficiary of such trust. Such amendment or restatement

shall be effective with respect to such trust, as well as to all trusts that are subsequently to come
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into existence under this instrument to hold part or all of the assets of such trust ("trusts that
result from such trust"). The purposes for which an amendment or restatement to this instrument
may be made pursuant to the preceding paragraph are to peûnit such Trustee:

a. To deal more effectively with tax and./or other circumstantial
changes that may affect such trust and/or its beneficiaries;

b. To take advantage of changed trust drafting approaches to deal

more effectively with potential trust problems, or otherwise to improve the clarity and
administerability of the trust provisions; and/or

c. To remove from the governing trust instrument any provisions
which have become "deadwood" (i.e., no longer operative in the ongoing administration of such

trust due to changed circumstances).

2. The power of amendment granted under this Paragraph may be exercised

in whatever way or ways such Trustee, in the exercise of such Trustee's sole discretion, may
deem appropriate and in the best interests, as interpreted by such Trustee alone, of the primary
beneficiary or beneficiaries of such trust and of each such beneficiary's family as a whole. Such
Trustee shall be guided by what, in the sole judgment of such Trustee alone, would apparently be
my original intent hereunder in the light of the circumstances then existing. This power of
amendment shall include, by way of example and not limitation, the power to:

a. Grant, increase, reduce, or eliminate general (as defined in Code
Section 2041) and special powers of appointment with respect to part or all of any trust propefy
(such powers may be made subject to any conditions or consents and limited to such objects as

may be described in the grant or reduction of each power);

b. Add mandatory distribution or set aside provìsions for one ot more
beneficiaries or permissible distributees;

c. Divide a trust at any time (before or after it is funded with assets)

into two or rnore separate trusts (representing fractional sha¡es of any property being divided as

provided in this trust agreement) or merge separate trusts together;

d. Restrict in any way, revocably or irrevocably, the future exercise

of any power held by any beneficiary or beneficiaries and/or Trustee or Trustees hereunder; and

e. Provide for the creation of one or more separate subtrusts or
subaccounts (equivalent to a separate trust) in any trust hereunder with respect to which subtrust
o¡ subaccount more restrictive or other administrative or dispositive provisions are made

applicable in order to permit some or atl of the properties or interests that may at any time be

held in or allocable to that trust to be segregated and tra¡rsferred to that subtrust or subaccount to
achieve some lax or other benefit that woutd otherwise not be available to such property or
interest or to the primary beneficiary or one or more of the other current beneficiaries of that
trust - such as, by way of example and not limitation, to permit:
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(i) Such property, interest, or beneficiary to qualify for any
governmental or tax benefit, generation-skipping transfer tax exemption or Code Section2032A
election;

(ii) A disclaimer to be made;

(iii) Shares of S coqporation stock to be held in a subaccount
thaf satisfies the statutory requirements of a qualifying stockholder; or

(iv) Certain property or assets of the trust to be disposed of in a
more tax efficient manner or to be segregated from the other assets and property of the trust for
Iiability protection, investment o¡ other purposes.

3. Notwithstanding the foregoing, however, under no circumstances shall any
such amendment, with respect only to any trust already in existence hereunder (i,e., to which
property has already been transferred) at the time of such amendment:

a.- Diminish or eliminate in any way (that is not controlled by the
beneficiary) any enforceable right any benefíciary may already have (under the then terms of this
instrument) to receive the income or principal of any trust, currently or at any time in the future;
however, to the extent that an amendment benefits or grants a power fo any benef,rciary of a trust,
it may diminish or eliminate the rights of one or more beneficia¡ies to receive in the future the
income or principal of that trust or of any trusts that result from that trust;

b. Reduce in any way the restrictions or limitations on:

(Ð Fiduciary actions as set forth in this agreement;

(ii) The Trustee's limited power of amendment under this
Paragraph or

(iii) Who (or what institutions) can qualify to fill any office of
trustee hereunder,

unless as a result of some change in the federal tax laws, regulations, or rulings on which
taxpayers may rely, such reduction of restrictions and/or limitations will no longer have any
adverse wealth transfer tax effect on such tnÌst, any person who directly or indirectly has

Lransfe¡red assets to it, or any of its beneficiaries [all of which provisions, referred to in (1), (2)
and (3) above, may, however, be amended, irrevocably and binding on successors, to increase
such restlictions and limitations in any way such Trustee may deem appropriate];

c. Give anyone acting in a nonfiduciary capacity any powers granted
herein to fiduciaries, unless, as a result ofa change in law (as described in subparagraph b.
above), such amendment will no longer have any adverse wealth transfer tax effect on such trust,
any person who has transferred property to it by gift, or any of its beneficiaries;
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d. Result in any direct or indirect f,rnancial benef,rt (or grant any
power of appointment) to any individual who is not at the time of such amendment both:

(i) A member of my family (meaning any of my lineal
descendants or spouse of any of my lineal descendants); and

(iÐ Already a present or potential future beneficiary of such
trust (other than merely through the exercise of a power of appointment), unless the amendment
is to provide for afterborn or after-adopted children ofany such beneficiary;

e. Discriminate in any significant financial way in favor of one or
more siblings to the detriment of any other sibling(s) where such siblings âre, under the terms of
this instrument, to be t¡eated in substantially equal fashion (for this purpose treating each sibling,
his or her spouse a¡d descendants and their spouses as one unit); or

f. Make any change that would have the effect of disqualifying any
such trust insofar as such trust, prior to such amendment, otherwise qualified for and was in fact
already taking advantage of, while such advantage otherwise will continue;

(Ð Any exemption from a surviving spouse's elective right or
from any creditor's right to levy on any beneficiary's interest in any such trust: or

(ii) Any substantial deduction, credit, exclusion, or other tax
benefit (such as any marital or cha¡itable deduction, any annual gift tax exclusion, a Code
Section 2032A election, a Code Section 2057 election, a generation-skipping tax exemption, the
opportunity to be a stockholder in an S co¡poration, a significant grandfathered status under
some changed law, and so on). However, this subparagraph b shall not preclude any amendment
that would change any provisions of this agreement that result (or might result) in the trust
involved giving rise to any adverse income or estate tax pu{poses for either me or my spouse or
for any beneficiary hereunder, even if the effect of such change might (i) be to subject the trust
or its beneficiaries (rather than any donor) to any type of income, estate, or other tax on that
trust's receipts and/or assets, or (ii) result in the loss of any tax benefit otherwise available to tbat
trust or its beneficiaries, as long as the Trustees making such amendment reasonably believe that,
under all of the circumstances, (a) such change is necessary to properly reflect the original intent
of each person who has made any gift to the trust as to the effect of the pre-change trust
provisions on the taxability of the trust and its beneficiaries, including the consequential effect of
credits, deductions, cost basis stepups, etc., or (b) in the case of an adverse income tax effect
only, such change would be in the general long term best interests of the trust involved and its
beneficiaries.

4. Any such amcndment shall be by written instrument, executed by such

amcnding Trustee with all the formalities of a deed, setting forth the trust or trusts hereunder to
which the amendment applies and the effective date of such amendment.

5. No Trustee shall be liable for any exercise of or failure to exercise this
limited power of amendment (or for a release of this power) if such Trustee acted in good faith in
taking or iaiìing io take any such actio¡r (wheiirer or not requested to do so by any beneficiai-y or
any beneficiary's representative). In addition, the Trustee shall be authorized, in its discretion, 1o

8



advise and consult with legal counsel, a¡d to obtain a legal opinion therefrom, regalding any
potential exercise or non-exercise of such power of amendment and shall not be liable for or
chargeable with any action taken or not taken in relia¡rce on such consultation or opinion. The
cost of such consultation and/or opinion shall be paid from the assets of the trust.

6. Further, in addition to the powers granted hereinabove to the Trustee, in
the case of each separate trust at any time in existence hereunder, such trust's then acting
Trustee, other than any lrustee (l) who has ever made a transfer to such trust that constituted a

gift for federal income t¿ì.x purposes or (2) who is a beneficiary of such trust, shall have the
power to distribute all of the income and principal of such trust created herein to any other trust
for the primary benefit of the beneficiary or beneficia¡ies of such trust created herein, whether or
not then living (even one created by anyone including the Trustee), whether now existing or
hereafter creaf.ed [except (A) ary trust which is hereafter created by a grantor of such trust
created herein and (B) any trust as to which a grantor has a beneficial interest or any power
which could affect beneficial enjoymentl, provided that (i) any such newly c¡eated trust does not
allow any person who is not a beneficiary or potential future beneficiary of such trust created

herein (other than merely through the exercise of a power of appointment) to receive the income
or principal of the p¡operty thus distributed to such new trust and (ii) during a grantor's lifetime,
any such t¡ust is governed by an irrevocable tn:st instrument executed prior to or concurrently
wifh this trust instrument.

ARTICLE VIII
ADMINISTRATIVE POWERS OF TRUSTEE

In the management, cale and distribution of each trust created hereunder, I confer upon
the Trustee of such trust, and any successor Trustee, all of the powers set forth in
New Hampshire Uniform Trust Code. These powers are granted to the Trustee shall be in
addition to, and not in limitation of, the provisions of New Hampshire General Statutes Chapter
564-B:8-816. In addition to the powers inco¡porated by reference above or conferred elsewhere
in this trust instrument, I grant to the Trustee the discretionary powers set forth below to be

exercised without court order for any purpose that the Trustee may deem advisable:

A. Investments. The power to acquire and retain for any period of time as

investments, without diversification as to kind or amount, any real or personal propefy or
interest in such property (including a¡r undivided, temporary or remainder interest), whether or
not originally received by the trust or subsequently acquired, income or non-income producing,
or located within or outside the United States, and including, but not limited to, notes, bonds,
debentures, mortgages and other obligations, secured or unsecured, common and preferred
stocks, mutual funds, common trust funds, general and limited partnership interests, limited
liability company membership interes(s and leases;

B. Sale or Other Disposition of Propefy. The power to sell, exchange, convert,
pafition or abandon or otherwise dispose of, or grant options with respect to, any real or
personal property at public or private sale or otherwise, 'upon' any terms and conditions,
including credit, with or without security;
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C. Management of Property. The power to take possession, custody and control and
otherwise manage any real or personal property, including, but not limited to, the power (i) to
protect, develop, subdivide and consolidate such property, (ii) to lease such propeÍy upon any
terms and conditions, inciuding options to renew or purchase, and for any period or periods of
fime although such period or periods may extend beyond the du¡ation of the trust, and to modify,
renew or cxtend any existing leases, (iii) to erect, repair, or make improvements to any building
or other propefy and to remove existing structures, (iv) to establish and maintain reserves for the
maintenance, protection and improvement of such property and for other purposes, (v) to initiate
or continue farming, mining or timber operations on such property, (vi) to purchase and carry
casualty and liability insurance, (vii) to grant or release easernents with, respect to such property,
(viii) to dedicate or withdraw from dedication such property frorn public use, and (ix) to join
with co-owners in exercising any such powers;

D. Business Int-e{ests. The power to continue to own, or to form initially, and
operate any business interest, whether in the form of a proprietorship, corporation, general or
Iimited partnership, limited liability company, joint venture or other organization, including, but
not lirnited to, the power (i) to effect incorporation, dissolution or other change in the form of the
organization of such business interest, (ii) to dispose of any part of such business interest or to
acquire the interest of others, (iii) to continue, enter into, modify or terminate any agreements
relating to axy such business interesf, (iv) to invest capital or additional capital in or lend money
to such business interest, and (v) to exercise powers concerning such business interest
notwithstanding the fact that a conflict of interest as a fiduciary and as an individual may exist;

E. Borrowing Money. Subject to Paragraph M, the power (i) to borrow money for
the benefit of the trust from the Trusfee individually or from others, upon any terms and
conditions, (ii) to secure the payment of any amount so bon-owed by mortgaging, pledging or
otherwise encumbering any real or personal propefty, and (iii) to modify, renew or extend the
time for payment of any obligation, secured or unsecured, payable by the trust, for any period or
periods of time and upon any terms and conditions;

F. Lendine Money. Subject to Paragraph M, the power (i) to lend money to any
person upon any terms and conditions, (ii) to modify, renew or extend the time for payment of
any obligation, secured or unsecurod, payable to the trust for any period or periods of time and
upon any terms and conditions, (iii) to foreclose as an incident to the collection of any obligation,
any deed of trust or other lien securing such obligation, (iv) to bid on the property at such
foreclosure sale or otherwise acquire the property without foreclosure and to retain the property
so obtained;

G. Holding Property in Nominee Form. The power to register and hold any
secu¡ities or other property in the name of a nominee or in any other form without dísclosure of
the fiducia¡y relationship, or to hold the same unregistered in such form that they will pass by
delivery, but no such registration or holding shall relieve the Trustee from responsibility for the
acts of the nominee;

H. Exercise of Security Rights. With regard to securities, including stocks, bonds
and any evidence of indebtedness, the power (i) to vote any such securities in oerson or by
special, limited or general proxy at any shareholders' meeting, with or without the power of
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substitufion, (ii) to consent to or participate in any confract, lease, mortgagø foreclosure, voting
trust, purchase, sale or other action by any corporation, company or association, (iii) to consent

to, participate in, facilitate or irnplement any plan of incorporation, reincorporation,
reorganizaÍion, consolidation, merger, Iiquidation, readjustment or other simila¡ plan with respect

to any such corporation, company or association, and (iv) to exercise all options, rights and
privileges, including the exercise or sale of conversion, subscription or other rights of whatever
nature pertaining to any such securities and to subscribe for additional securities or other
property;

I. Ba{ELne T}_ansactions. The power (i) to open, deposit cash or other assets to the
credit of and maintain one or more checking, savings, cash, margin or other account in any

banking, trust, brokerage or investment institution, including any corporate Trustee, (ii) to
exercise any right, option, or privilege pertaining to any such account, and (iii) to lease one or
more safe deposit boxes for safekeeping of trust assets;

J. Collection of Death Benefits. The power (i) to collect the proceeds of any life
insurance policy o¡ other contracf providing for death benefits, including individual reti¡ement
accounts and qualified plans, and (ii) to elect any mode of payment available under any such

policy or contract;

K. Action on Claimq. The power to compromise, settle, adjust or arbitrate, sue on,
recover damages for, defend, abandon or otherwise deal with any claim or demand in favor of or
against the trust upon any terms and conditions;

L. Empl.oyment of Ad.visors. The power to employ persons, firms and corporations
to advise or assist in the proper administration of the trust or otherwise, including, but not limited
to, agents, accountants, auditors, brokers, attorneys-ât-law, attorneys-in-fact, custodians,
investment counsel, rental agents, realtors, appraisers and tax specialists, and to charge the

expense of such employment to the trust;

M. Dealine With Estateq eqd Trusts.. The power to sell any property to, or to
purchase any property from, any other trust created hereunder or created by me during life, or my
estate or the estate of any descendant of mine, or any trust created by any descendant of mine by
will or during life, at the fair market value thereoi or to lend money to any such estate or trust at
an adequate rate of interest and with adequate security, as determined by the Tn¡stee, even

tbough the same person or corporation may be acting as Trustee of any of such other trusts or as

an Executor of any such estates and as Trustee hereunder;

N. Division or Distribution of Assets. Whenever authorized or directed to divide or
distribute trust propsrty, the power to make such division or distribution (including the
satisfaction of any pecuniary sum) in cash or in specific property, real or personal, or an

undivided interest in such property, or partly in cash and partly in specific property, wilhout
obligation to make pro rata distributions of specific assets and without liability for, or obligation
to make compensating adjustments by reason of, disproportionate distributions of unrealized gain
for income tax purposes, except that any assets so distributed in kind shall be valued at their date

or dates of distribution values;
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O. Credits or Cha¡ses to Income ard P¡incipal. Subject to the provisions of
paragraph P of this Aficle, the power to determine whether items should be charged or credited
to income or principal, or be apportioned belween income and principal, including without
limitation the power to amortize or not to amortize any pañ or all of any premium or discount, to
treat any part or all of any profit resulting from the sale or other disposition of any property,
whether purchased at a premium or at a discount, as income or principal or apportion the same

between income and principal, to apportion the sales price of any property between income and

principal, including the proceeds of the sale of timber, minerals and other natural resources, to
treat any dividend or other distribution on any investment as income or principal or apportion the
same between income or principal, to charge any expense against income or principal or
apportion the same and to provide or not to provide a reasonable reserve against depreciation,
depletion or obsolescence on any property subject Lo depreciation, depletion or obsolescence.
The Trustee shall exercise the Trustee's discretion in such manner as the Trustee may reasonably
deem equitable and just under all the circumstances and regardless of whether such items are

charged or credited to or apportioned between income and principal as provided in the
New Hampshire Uniform Trust Code; provided, however, tbe Trustee shall credit the receipt of
all proceeds from borrowings to principal a¡d shall not credit any such receipts to income;

P. Accurnulation of Income. To the extent that the Trustee is not required to make
distributions of the net income of a trust, the Trustee shall accumulate such income in a separate
account, accounting for such undistributed income separately from the principal of the trust and
in no event shall the Îustee add such accumulated income to the principal of the trust;

a. Distributions to or for the Bengfit of Beneficiaries. Whenever authorized or
directed to distribute property to a beneñciary, whether or not under a legal disability, the power
to distribute such property, unless otherwise directed, (i) directly to such beneficiary, including
the transfer of propefy into such beneficiary's name as by depositing cash or registering
securities in his or her name, (ii) to the custodian of such beneficiary under a uniform gifts or
transfers to minors act, (iii) to the legal or natural guardian of the person or property of such
beneficiary, or (iv) to any other person, firm or institution for the benefit of such beneficiary, and
the receipt of any of the foregoing shall constitute a full acquittance of the Trustee to the extent
of the distribution so made;

R. Holding Assets of Sgparate Trusts Undivided. The power to acquire, receive,
hold and administer property of two or more separate sha¡es or trusts undivided so long as

separate accounts are maintained at all tirnes for each of the separate sha¡es or trusts;

S. Consolidation of Similar Trusts. The power to add the assets of any trust
established under this trust instrument (except a trust which is eligible to qualify for the marital
deduction in the federal estate tax proceeding relating to my estate) to the assets of any other
trust established under this trust instrument or any trust established outside of this instrument and

administer them as one trust when such trusts have substantially similar terms and identical
beneficiaries and Trustees provided such consolidation does not (i) defeat or impair any
beneficial interest or (ii) cause the inclusion ratio of either trust fo¡ federal generation-skipping
tra¡sfer tax purposes to change from zero to a number greater than zero;
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T. Creation of Subtrusts and Subaccounts. The power to create one or more separate

subtrusts or subaccounts (equivalent to a separate trust, including trusts with their own separate
tax identity) in any trusf hereunder, revocable or irrevocable, in order to permit some or all of the
properties or jnterests that may at any time be held in or a-llocable to that trust to be segregated

and transferred to that subtrust or subaccount to achieve some tax, investment or other benefit
that would otherwise not be available to such propeñy or interest or to the primary beneficiary or
one or more of the other current beneficiaries of that trust;

U. Sepa¡ation of Trust Propeny for Generation-Skipping Transfer Tax "GST"
Purposes. The power (i) to separate trust property into separate shares or trusts either before or
after an allocation of GST exemption to a separate share or trust so that the separate share or trust
will be created having propefty equal in value 1o the amount of the exemption as of the valuation
date for such allocation in order that such separate share or frust will have an inclusion ratio of
zero, (ii) to hold as a separate trust property to be added to a¡other tnrst which is subject to
different treatment for GST purposes than the property which is to be added to it and to
administer such trust, as well as the trust to which the property would have been added, in
accordance with the provisions that would have governed the combined trusts, and (iii) to divide
any ffust into separate fractional sha¡es and hold such sha¡es in separate trusts with identical
terms whenever the division may facilitate avoiding or delaying GST, including the division of a

trust with an inclusion ratio of rnore than zero into two separate trusts, one with an inclusion ratio
of one and the other with an inclusion ¡atio of zero;

V. Execution and Delivery of Docurnents. The power to execute and deliver,
modify, or rescind any and all instruments, under seal or otherwise, including, but not limited to,
contracts, deeds, ìeases and notes, to carry out the administration of the trust;

W. Tax Elections. The power to make any election permitted by aoy tax law,
including the authority to elect or maintain S corporation status for federal tax purposes for any
corporation in which the trust may own an interest, if the Trustee determines such electíon is for
the combined best interest of the trust and the beneficiaries thereoi and shall be authorized to
make, or not to make, such adjustments among the interested parties or shares as such Trustee
rnay reasonably deem equitable and just under all the circumstances. The Trustee shall also be
authorized, but not required, for tax, administrative or investment purposes to divide any frusL

established hereunder at any time, based upon the fair market values of the trust property at the
time of such division, into two or more separate trusts, the dispositive provisions of which shall
be identical to those applicable to the trust prior to any such division, and to consolidate any trust
established hereunder with any other trust having substantially identical provisions for the same
beneficiary or beneficia¡ies if such consolidation does not (i) defeat or impair any beneficial
interest or (ii) cause the inclusion ratio of either trust fo¡ federal generation-skipping transfer tax
purposes to change from zero to a number greater than zero. Without limiting the generality of
the foregoing, the Trustee may divide any trust (o be established hereunder into separate trusts
consisting of portions that would, and would not, respectively, be included in the gross estate of
any beneficiary hereunder for federal estate tax purposes if such beneficiary died immediately
prior to the division or portions each of which for federal generation-skipping transfer tax
purposes has an inclusion ratio of either zero or one or portions which for federal
generation-skipping transfer tax purposes he..,e different transferors; and
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X. Indemnification. The Trustee (and every present or former ofhcer, empJoyee and
affiliate of the Trustee) shall not be liable for and shall be indemnified out of the principal and
income ofthe trust against the consequences (including legal and other expenses) of any act or
omission of itself or any agent, delegate or adviser, whether affiliated or unaffiliated, or any
answer to any inquiries or generally any breach of any duty or tmst unless it shall constitute
fraud on the part of the Trustee, or shall prove to have been made, given, or omitted in bad faith
or with a sufficient absence of ca¡e to constitute reckless indifference on the part of the Trustee
itself or its officers or employees of the duties and obligations imposed by this Agreement.

ARTICLE IX
SPECIAL PROVISIONS RELATING TO LTFE INSURANCE

The following provisions relate to life insurance policies owned by the trust:

A. Acquisition and Maintenance of Life Insurance Policies. The Trustee is
authorized to apply for and maintain one or more insurance policies as an investment and to hold
them in accordance with tbe provisions of this Trust. I also explicitly acknowledge and authorize
the Trustee and its affiliates, related entities, and officers to act as agent for the acquisition of life
policies for this trust, to be paid commissions for doing so, and waive any conflict-of-interest this
may create.

l. As to each insurance policy owned by the Trustee, whether purchased by
the Trustee or tran.sferred to the Trustee:

a. The Trustee shall have all the rights of an absolute owner,
including the right to borrow money upon the insurance policy, to enter into any "split-dollar"
a¡Ta¡gement with respect to the insurance policy, to collaterally assign any insurance policy
benefits pursuant thereto and to termjnate any such arrangement by "roll-ouf' or otherwise, to
effect a change of beneficiary, to exercise all conversion rights, to hypolhecate the sâme to
secure any loans, to receive all dividends, refunds, disability payments, cash surrender values or
other payments which may accn¡e or be rnade during my life, to receive and exercise all benefits
and privileges with respect thereto, and generally to exercise all rights of an owner of the
insurance poticy. The Trustee is authorized to execute all necessary documents with respect to
the insurance policy, including receipts and releases to the insure¡.

b. The Trustee is authorized, but is under no obligation, to pay the
premiums, dues, assessments or other charges which become due and payable with respect to the
insurance policy. The Trustee shall not be obligated to see fhat such payments are made by any
person, or to notify me or any other person that such payments are or will become due, and the
Trustee shall be under no Iiability to anyone in case such premiums, dues, assessments or other
chargcs a¡e not paid, or for any result of the failure to make such payments.

c. The Trustee shall have no duty (i) to monitor the financial stability
of any insurance company that has issued the insurance policy, and the Trustee shall not be liable
to any person by reason ofthe insolvency ofany issuer ofthe insurance poiicy except to the
extent that applicable law imposes such obligations or liabilities; (ii) to monitor the investment
performarce or other features of a insurance policy or to compa¡e such performance or features
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to that of other available insurance policy; or (iii) to diversify a trust's holdings that consist of a
insurance policy or insurance policies (or any interest received in exchange for an assignment of
an interest in a insurance policy), either by acquiring additional insurance policy or by acquiring
other types of assets, and the Trustee is authorized to hold the entire trust in a single insurance
policy issued by one ca¡rier.

d. Notwithstanding anyfhing contained herein to the contrary, f
specifrcally prohibit the Trustee from using the income or accumulated income of the trust
(including capital gain) for the payment of premiums on policies of insurance on my life or the
life of my husband.

2. V/ithout limitation on the generality of the foregoing, the Trustee is
expressly authorized (but is under no obligation) to enter into a premium finance t¡ansaction
involving the acquisition of an insurance policy.

B. Restrictions Concerning Life Insurance Policies. Notwithstanding the foregoing,

1. If an income beneficiary has a power to appoint trust property, such power
shall not be applicable to any policy on such benehciary's life, and such policy and its proceeds
shall be disposed of as if the power had not been exercised with respect to such policy or its
proceeds;

2. An individual Trustee whose life is insured shall have no rÌght, but the
other Trustee or Trustees, if any, shall have the sole right to exercise the powers of a Trustee
concerning any such policy, including the exercise of any incidents of ownership with respect to
such policy.

C. Collection of Death Benefits. Following my death, the Trustee shall collect any
and all death benefits and other property to be dist¡ibuted to the Trustee by reason of such death;
provided the Trustee shall not be required to institute proceedings to collect such benefits
without indemnification satisfactory to the Trustee for any resulting exponse, including, without
limitation, counsel fees. In the collection of the proceeds payable under any life insurance
policies, payment to and receipt by the Trustee sball be a full discharge of the liability of any
insurance company, and any such company need not take notice of this instrument or see to the
application of any such payment by the Trustee.

ARTICLB X
SPECIAL PROVISIONS TO DELAY DISTRIBUTION

It is my intent that after my death, the t¡ust property be available to lend money to my
estate and to purchase rcal or ¡rersonal property from my estate. Therefore, notwithstanding any
other provision of this trust instrument, the Trustee may, in the Trustee's discretion, delay
distributing trust assets after my death until the administration of my estate is completed.
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ARTICLE XI
SUCCESSOR TRUSTEE AND OTHER ADMINISTRATIVE

PROVISTONS

The procedure for resignation of the then acting Trustee of any separate trust without
court order and for the appointment of a successor Trustee without court order, as well as other
administrative provisions relating to the Trustee, shall be as follows:

A. Resisnation of Trustee. A Trustee shall have the right to resign at any time by
giving written notice to his or her co-Trustee or the successor Trustee designated below or, if
none, to the person or persons designated below who are authorized to appoinf a successor
T¡ustee. Such resignation shall become effective upon delivery of the resignation to the other
then acting Trustee or Trustees, if any, and; if none, acceptance of the trusteeship by a succossor
Trustee.

B. Appointment of Successor Trustee. If the last then acting Trustee, (or any
successor fhereto appointed as provided herein) fails or ceases to act as Trustee (the "retiring
Trustee"), a successor Trustee may be appointed as follows:

1. A majority of the beneficiaries to whom the inconre of the trust could then
be paid (other than my husband or me) shall have the right to appoint a successor Trustee. If a
beneficiary is a minor or not competent, the appointment on his or her behalf may be made by a
person (other than me or my husband) who is (i) the guardian of the beneficiary's estate or, if
none, (ii) a parent of the beneficiary or, if no such parent is living and competent, (iii) the
guardian ofthe person of the beneficiary.

2. Any successor Trustee appointed pursua¡t to this Article must be (i) an
association, a corporation or a company qualifred to exercise trust powers or (ii) an individual
(other than me or rny spouse), and under no circumstances shall I or my spouse have the power
to appoint a successor Trustee.

3. The appointment of any successor Trustee shall be effected by an

instrument which has been signed by the person or persons having the right of such appointment
and which has been delivered to such successor Trustee and to the then acting Trustee; if any. A
retiring Trustee shall have the right to make such appointment by last will or codicil thereto,
making reference to the power to appoint a Trustee , if the vacancy occurs as a result of the death
of such retiring Trustee,

C. Appointment of Co-Truscee. Notwithstanding any other provision in this
A¡ticle to the contrary, any then acting Trustee shall have the right to appoint a co-Trustee. 'Ihe
appointing Trustee shall have the right to remove such appointed co-Trustee at any time by
giving written notice of such removal to the co-Trustee.

D. No Requiremen.tlf Successor Trustee to Audit. No successor Trustee shall be
required to review or audit the accounts and transactions or otherwise to inquire into any act or
omission of any predecessor Trustee or to assert any claim against such predecessor or his or her
estâte and shall not be liable for any âcts or omissions of any predecessor Tnlstee.
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E. Powers of Successor Trustee- Any successor Trustee may exercise all the powers
and authority conferred upon the original Trustee, including the right to resign.

F. Exercise of.Powers by Co-Trustees. Whenever two or more Trustees are acting
under this trust instrument, any individual Trustee shall have the power without court order at
any time and from fime to time to delegate to the other Trustee or Trustees any or all of the
Trustee's powers as co-Trustee, The power of delegation shall be exercised by the Trustee by
delivery to the other Trustee or Trustees of written notice specifying the powers delegated. Such
delegation shall remain effective for the time specified in the notice or until earlier termination
by the delegating Trustee by delivery to the other Trustee or Trustees of written notice of
termination. The delegating Trustee shall not be liable with respect to the exercise or
nonexercise of powers delegated during the period of delegation.

G. Other Provisions Rega¡ding Trustee.

1. No Trustee acting hereunder who is a natural person shall be entitled to
receive compensaLion for his or her services as Trustee hereunder, but shall be entitled to
reimbursement for any out-of-pocket expenses reasonably incurred in the administration of the
trust. A corporate Trustee may receive compensation for its services in accordance with its
published schedule of fees in effect at the time the services under this t¡ust instrument a¡e
rendered or as provided in a separate fee agreement. Until my death, Noble Trust Company shall
receìve an annual fee of $1,500 to administer the trust so long as it is Trustee, such fee to be
collected solely from the assets of the trust.

2. No bond or other security shall be required frorn any Trustee. Any
Trustee may act without qualifying before any court or filing with any court any inventory,
accounting or other report relating to the administration of the trust unless otherwise required by
law to do so.

3. No person or institution dealing with the Trustee shall be required to see to
the application of any money or other properly delive¡ed fo the Trustee or to inquire into the
necessity or propriety of any action taken or not taken by the Trustee.

4. The Trustee shall furnish upon request, at least annually, accounts of
receipts and disbursements of trust property to each beneficiary to whom income of the trust
could then be paid who is not under any legal disability and to each person (other than a
governmental authority) having custody of any such beneficiary who is under a legal disability.

H. Pa)¡ment of.Death Taxes. Notwithstanding the foregoing provisions of this trust
instrument, if any property in the trusl is includible in my gross ostate for federal estate tax
purposes, the Trustee shall pay to my estate or to the appropriate taxing authorities out of such

frusf property an amount equal to the excess of (i) the total death taxes payable by reason of my
death over (ii) the total death taxes that would have been payable by reason of my death if none
of such trust property had been includible in my estate for the pu{pose of such taxes. The term
"death taxes" includes inherita¡ce, estate, transfer o¡ succession taxes and any interest and
penalties payable in connection with such laxes.
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ARTICLE XII
PRFSUMPTION OF S URVIVORSIIIP

If any benefÏciary under this trust instrument and I should die under such circumstances
that there is uncertainty as to which person predeceased the other, it shall be conclusively
presumed for the purposes of this trust instrumenf. that such beneficiary predeceased me.

ARTICLE XIII
DEFINTTIONS

For purposes of this trust instrument,

A. "Çhild." "Children" and "Descendants". The terms "child" and "children" mean
lawful lineal blood descendants in the first degree of the parent designated, and the term
"descendants" means lawful lineal blood descendants in any degree of the ancestor designated,
but such terms shall include any person legally adopted prior to the time that person reaches the
age of eighteen ( 1 8) and the lawful lineal descendants of any such person, whether of tbe blood
or by adoption prior to such age-

B. "Incapacitated" or "Not Competent". An individual shall be deemed
"incapacitated" or "not competent" under any one or more of the following circumstances:
(i) during any period that the individual is legally incompetcnt as determined by a couf of
competent jurisdiction; (ii) during any period beginning when two physicians licensed to practice
medicine certify in writing that, in their opinion, the individual, as a result of illness, age or other
cause, no longer has the capacity to act prudently or effectively in hnancial affairs and
continuing until two such physicians (whether or not those making the initial determination)
certify in writing that, in their opinion, the individual's capacity is restored; or (iii) during any
period that a person (other than such individual) or an institution who is a T¡ustee, or, if none,
who is designated as a successor Trustee, or, if none, who can appoint a successor Trustee, has
evidence that the individual is absent wiLhout explanation or is being detained against his or her
will under circumstances in which he or she does not have the capacity to act prudently or
effectively in hnancial affairs.

C. "Per stirpes". Whenever property is to be divided among an individual's then
living descendants, 'þer stirpes," the property shall be divided into as many equal shares as there
are children of the individual who are then living or who have died leaving issue then living. A
share allocated to a deceased child of the individual shall be divided furlher among such
deceased child's then living descendants in the same manner.

ARTICLE XIV
APPLICABLE LAW

Subject to Paragraph E of the Article entitled "Successor Trustee and Other
Administrative Provisions," the situs of this trust shall be the State of New Hampshire, and the
validity and construction of the trust, and the rights of the beneficiaries hereof, shall be govemed
by the laws of the State of New Hampshire. The Trustee may at any tirne change the situs of this
Trust, or any sub frusl (and to the extent necessary or appropriate, ihe Trust assets) to a staie or
country other than the one in which the trust is established or then administe¡ed. The Trustee
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may elect that the law of such other jurisdiction shall govern the Trust to the extent necessâry or
appropriate unde¡ the circumstances.

ARTICLE XV
IRREVOCABILITY

The trust shall be irrevocable, and I hereby acknowledge that I shall have no right or
power, whether alone or in conjunction with others, in whatever capacity, (i) to amend or revoke
the trust or any of the terms of this instrument, in whole or in part, or (ii) to designate the persons

who shall possess or enjoy the trust propeny or the income from it.

ARTICLB XVI
DISCLAIMERS

Any beneficiary or the legal representative of any deceased beneficiary shall have the
right, within the time prescribed by law, to disciaim any benefit or power granted hereunder.
Any lransfer taxes incurred at my death and attributable to a qualified disclaimer of property
included in my gross estate shall be paid from the disclaimed property, The transfer taxes
attributable to a qualified disclaimer shall be the difference between (1) the actual taxes payable
at my death and (2) the taxes that would be payable if the disclaimer were not made.

ARTICLE XVII
IN TERROREM CLAUSE

If any person for any reason or in any manner wbatever, directly or indirectly, contests
the provisions of this trust in whole or in part, on any ground whatever, or opposes or objects to
any of the provisions hereof or seeks to invalidate any such provisions, then such person shall
neither take nor receive anything from fhis trust, and any gift or other interest in this trust to
which such person would otherwise be entitled by virtue of the provisions hereof shall be
revoked and be canceled and rendered void and of no effect whatever, and the Trustee shall give
the same to those persons who would be entitled thereto under the provisions of this trust had
such person predeceased the Grantor without issue.
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ÅL day ofTrustee and I have signed and sealed this instrument on the
2007.

GRANTOR:

B.W

TRUSTEE:

EAL)

[Corporate Seal]

STATE

/
COUNTY OF

certify FLORENCE

(sEAL)

My Commission Expires:

F- Zt- ùzoq

Ittoqry Public

-à.hon"o 4r-

NOBLE TRUST COMPANY

N
(^---l¿---sv

By:
Its:

acknowledged to me the voluntary execution of the foregoing instrument for the purposes stated
therein and in the capacity indicated.

f

a Notary Public for said Counfy and State, do hereby
personally appeared before me this day and

2007

S

V/ITNESS my hand and notarial seal, this ,n 2 þ AuV

L
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STATE OF

COUNTY

I,
do hereby certify

ulhoF Hitlsbom
a Notary Public of the said County and State,

of NOBLE TRUST COMPANY, a

before me this day and acknowledged the dueNew Hampshire corporation,
execution of the foregoing instrument on of said corporation.

(sEAL) SIGNED
Notary Public

My Commission Expires:
AIíANDA DRESSEB' Î{ohry RÈf,c

tly Cotm¡rr¡or¡ Ëxplm.Juno ¡& æ12

wITNESS my hand and norarial seal, this the Qødw t :Ç(- WWIW'lffiot
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EXHIBIT A

SURVIVOR'S TRUST

DISTRIBUTION OF TRUST AFTER DEATH OF
GRANTOR

Upon my death, the Trustee shall divide and allocate the trust prÌncipal, including any
accumulated and undistributed income, into as many equal separate trusts as there a¡e children of
mine then living and deceased child¡en of mine with descendants then living. The Trustee shall
hold the trust sha¡e of any living child of mine for the benefit of said living child and, during the
life of such child shall distribute the net income from said trust to said child, not less frequently
than annually. Upon the death of a child their trust share shall be divided into as many equal
separate trust shares as they have children. The Trustee shall hold the trust share of any
grandcbild of mine for the benefit of said grandchild, and during the life of such grandchild the
Trustee shall distribute the net income of that trust sha¡e to that grandchild not less frequently
than annually, At the death of a grandchild their trust sha¡e shall be distributed outright and free
of trust to the then living descendants of the grandchild, per stirpes, or if no such descendants are
then living to my descendants then living, per stirpes, subject to the provisions of Article V. In
addition, if any share is distributable to a descendant of mine more remote than a child or
grandchild of mine such share shall be distributable to such descendant outright and free of trust,
subject to the provisions of A¡ticle V. The Trustee shall distribute trust propefy to any child or
grandchild of mine if needed for health and support as reasonably determined by the Trustee.
During her lifetime, MARION WINSTON shall have the right to withdraw the trust propefy of
her trust upon written directions to the Trustee. Her power is not subject to change by the
Trustee notwithstanding other Trustee powers in this trust instrument.





THE LAWRENCE P. O'REILLY IRREVOCABLE TRUST #2

Ryan K. Crayne hereby declares that any and all property, real or personal, that may be

transferred to him as Trustee hereunder, and all investments and reinvestments thereof, all
additions thereof and all substitutions therefor (referred to herein as the "trust property") shall be

held,IRREVOCABLY IN TRUST, as follows:

FIRST: This trust shall be known as "The Lawrence P. O'Reilly Irrevocable Trust #2."

SECOND: Any person may make additions to the principal of any trust under this trust
instrument by lifetime gift, will, designation of the Trustee as beneficiary or otherwise.

THIRD: At any time within one hundred eighty days after this trust instrument is executed,

the majority in number of Lawrence P. O'Reilly's descendants who are living and competent

may remove Ryan K. Crayne as the Trustee by a written notice delivered to Ryan K. Crayne;

provided, however, that no such removal shall become effective until a successor Trustee has

accepted such offrce.

FOURTH: The following provisions apply to the Trustee:

(a) Each Trustee serving hereunder shall be entitled to receive reasonable compensation for
services performed.

(b) No bond or other security shall be required from any Trustee. Any Trustee may act without
qualifring before any court or filing with any court any inventory, accounting or other

report relating to the administration of the trust unless otherwise required by law to do so.

(c) No person or institution dealing with the Trustee shall be required to see to the application
of any money or other property delivered to the Trustee or to inquire into the necessity or
propriety of any action taken or not taken by the Trustee.

(d) The Trustee shall furnish upon request, at least annually, accounts of receipts and

disbursements of trust property to each beneficiary to whom income of the trust could then

be paid who is not under any legal disability and to each person (other than a governmental

authority) having custody of any such benef,rciary who is under a legal disability.

FIFTH: Except as otherwise provided above, the trust property shall be held, administered

and disposed of as provided in Articles II through X, Paragraphs A through F of Article XI,
Articles XII through XVII and Exhibit A of The Lawrence P. O'Reilly Irrevocable Trust dated

October 8,2007 (the"2007 Trust"). A copy of the 2007 Trust is attached hereto, and Articles II
through X,Paragraphs A through F of Article XI, Articles XII through XVII and Exhibit A of the

2007 Trust are incorporated herein by reference in their entirety. In said incorporated provisions,
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all first-person pronouns and the word "Grantor" shall refer to Lawrence P. O'Reilly, the Grantor
of the 2007 Trust, and in Paragraph B of Article VI, the reference to "the date of execution of this
trust instrument" shall mean October 8,2007.

SIGNED this day of 2013

Ryan K. Crayne, Trustee

STATE OF
COUNTY OF

The foregoing instrument was acknowledged before me this day of
2013, by Ryan K. Crayne.

Notary Public
My Commission Expires:
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CHANGE OF BENEFICIARY

TO: V/ells Fargo Bank, N.4., Trustee of The Lawrence P. O'Reilly CS Trust 2 (the "Trust")

Under paragraph (c) of Article XI of the Trust, I, in my capacity as Protector of the Trust,
am given the power to change the Beneficiary of the Trust. I hereby exercise such power by
designating The Lawrence P. O'Reilly Irrevocable Trust #2, dated
new Beneficiary of the Trust.

2013, as the

SIGNED this _ day of 2013

Glenn A. Perlow, Bank Commissioner of the
State of New Hampshire, as Liquidator of
Noble Trust Company and Protector of The
Lawrence P. O'Reilly CS Trust 2

The undersigned hereby acknowledges receipt of the foregoing Change of Beneficiary this
day of 2013

WELLS FARGO BANK, N.4., as Trustee
of The Lawrence P. O'Reilly CS Trust 2

By:
Title:

{s0re0¡5ó r}



THE LAWRENCE P. O'REILLY CS TRUST (the "Trust")

Glenn A. Perlow, Bank Commissioner of the State of New Hampshire, as duly appointed
Liquidator (the "Liquidator") of Noble Trust Company ("Noble"), acting on behalf of Noble
pursuant to authority granted by the Merrimack County Superior Court by Order dated

2013 entered in the civil proceeding entitled In the Matter of the Liquidation of
Noble Trust Company (Docket No. 08-E-0053), and in accordance with the provisions of
paragraph O of Article XI of the Trust, hereby effects the resignation of Noble as the Protector
of the Trust, and appoints Ryan K. Crayne as the successor Protector of the Trust.

Dated: ,2013 GLENN A. PERLOW, BANK
COMMISSIONER OF THE STATE OF
NEV/ HAMPSHIRE, AS LIQUIDATOR
OF NOBLE TRUST COMPANY

By:
Title:

Acceptance by Successor Protector

The undersigned hereby accepts his appointment as successor Protector of the Trust

Dated: ,2013
Ryan K. Crayne

{THE LAWRENCE P O'REILLY CS TRUST TP Resig I I



STATE OF IRR-EVOCABLE
TRUST AGREEMENTCOTJNTY OF

THIS IRREVOCABLE TRUST AGREEMENT is entered inro rhis ltrauy of
2007, by and between

Lawrence P. O'Reilly who, as Grantor, is referred to in this trust instrument in the
first person; and

NOBLE TRUST COMPANY who, as Trustee, is referred to in this trust
instrument as the "Trustee."

For convenience, this trust
IRREVOCABLE TRUST dated

be known as THE LAWRENCE P. O'REILLY
2007 and it shall be

sufficient that it be
bequest, or devise.

referred to as such in any deed, assignment, beneficiary designation,

ARTICLE I
TRUST PROPERTY

A. Original Trust Property. I have delivered to the Trustee as the original
trust ploperty the sum of Ten Dollars ($10.00), receipt of which the Trustee
acknowledges. The Trustee agrees to hold the original trust property, any additions
thereto, and any investments and reinvestments thereof under the terms of this trust
instrument. The Trustee shall not be required to invest any property contributed to the
Trust, including investing such contributed property in a¡r account or investment that
produces income, and shall be autho¡ized to hold such property in the form in which it
was ori ginally contributed.

B. Additions to Trust Property. I or any other person may make additions to
the principal of any trust under this trust instrument by lifetime gift, will, designation of
the Trustee as beneficiary or otherwise.

ARTICLE II
DISPOSITION OF TRUST PROPERTY

DURING GRANTOR'S LIFETIME

During my lifetime the t¡ust property shall be disposed of as provided in this
A¡ticle.

A. Demand Rightq. I grant the following rights to my descendants:

l. If any transfers which a¡c treated as gifts under the federal gift tax
law are made, directly or indirectly, to this trust during the period prior to my death, each
then living child of mine shall thereupon have the absolute right and power (hereinafter
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referred to as the "demand right") to dema¡rd the immediate dishibution from this trust of
an amount, which the Trustee in its discretion may satisfu in cash or in property of
equivalent current fair market value or both, equal to the greater of:

child¡enof miner,uuåe,.*Jl""ffif,l;,Ïïå jiil'.t".î:ïJ"1:l,i,if ilî,*lH;J::f
exceed the amount specified in Section 25la@)Q) of the Internal Revenue Code of 19g6,
as amended (the "Code') (currently Five Thousand Dollars ($5,000.00), adjusted to
reflect any subsequent amendments to such Code Section), and if such ..rlttini amount
does exceed the amount specified in Code Section 2514(e)(1),then the amount zubject to
wjthdrawal under this subparagraph shall be an amount equal to the amount specified in
such Code Section; and

b. An amount equal the amount specified in Code Section
25Ia@)Q) (cunently five (5%) percent of the aggregate value of the trust principal,
adjusted to reflect any subsequent amendments to such Code Section) at the time of such
hansfer.

2. If any transfer to this tn¡st exceeds the dema¡rd rights available to my
children with respect to such hansfer, or if none of my chíldren a¡e then living at the time of
a tansfer, each then living descendant of mine (other than a child of mine) shall have a
demand right equal to the greater of

descend át s o f mine ó;n",,#'.äì:H :i HlJ'fffirt:î'jf i3å *; i!î,: iiH "Tsuch resulting amount does not exceed the amount specified in Code Section 25la(e)(l)
(currently Five Thousand Dollars ($5,000.00), adjusted to reflect any subsequent
amendments to such Code Section), and if such resultíng amount does exceed the amount
specified in Code Section 2514(e)(l), then the amount subject to withdrawal under this
subparagraph shall be an amount equal to the amount specified in such Code Section; and

b. An amount equal the amount specified in Code Section
25la@)Q) (currently five (5%) percent of the aggregate value of the trust principal,
adjusted to reflect any subsequent amendments to such Code Section) at the time of such
tansfer.

3. To the extent that a demand right granted under paragraph A of
this Article has not been exercised in writing by a beneficiary with a demand right by the
thirtieth (30ttt) day after the transfer to this trust giving rise to such demand right, it shall
thereupon lapse, and such beneficiary having the demand right shall forever cease to have
any ñuther demand right with respect to such transfer to this trust.

4. Such demand right shall be exercisable by a beneficiary with a
demand right by notification to the Trustee, provided that if any beneficiary is then under
any legal disability of any kind, such demand right may be exercised by the guardian of
his or her estate (other than myself), if any, and if none, such other individual who the
Trustee shall deem appropriate, acting solely in the behalf of such beneficiary in making
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such demand. Any such distributions shall be received by such guardian or individual
solely for the benefit and use of such beneficiary.

5. Each and every tíme any transfer is made that would give rise to a
demand right, the Trustee, upon receipt of the assets which are the subject of the transfer,
or upon receipt of written notification that such transfer has been completed if such
hansfer has been made indirectly, shall promptly give notice of such tra¡sfer to any
beneficiary with a demand right, and if any such beneficiary is then under any legal
disability, the Trustee shall also give such notice to the guardían of his or her estate (other
than myself), if any, and, if none, to such other individual who the Trustee shall deem
appropriate. If any beneficiary with a demand right is then acting as Trustee hereunder,
such beneficiary shall be deemed to have receìved the notice required fo be given by the
Trustee as of the date of such transfer.

6. Upon timely receipt by the Trustee of notice from a beneficiary
that a demand right is to be exercised, such demand rìght shall be forthwith honored and

satisfred by such Trustee as provided above, and to this end such Trustee shall, at all
times while such a demand right is outstanding and exercisable, retain sufficient
tansferable assets in the trust, if possible, to satisfr such demand right should it be

exercised. To satisfy a demand right made by a beneficiary, the Trustee shall be

authorized to distribute a share of the interest in any life insurance policy held by it
hereunder and shall also be authorized to borrow against the cash value of any such

policy to obtain cash for such distribution.

T. Any individual rnaking a transfer to this trust with respect to such

transfer shall have the right, by a written instrumerrt filed with the Trustee, (l) to exclude

any beneficiary who would otherwise have a demand riglrt over such additioll from

exêrcising su"h demand right, (2) to increase or decrease the limitation on the value of
the property subject to theiemand right with respect to any_beneficiary, except that the

u-oìnf subject io all demand rights resulting from such addition shall not exceed the

amount of iuch addition, or (3) to change the period dwing which any dernand right

resulting from such addition maybe exercised'

B. Disposition of Balance of Trust Property- The trust property other than

that which is suU¡ect to withd,rawal under Paragraph A of thîs Article shall be held in trust

during my lifetime. The Trustee may, in the sole discretion of the Trustee, distribute

inco¡n'e and principal of the trust at any time, and from time to time, to and among my

descendants during my lifetime.

ARTICLE III
DISTRIBUTION OF TRUST PROPERTY

UPON GRÄNTOR'S DEATH

Upon my death the Trustee shall hold the trust property (other than propelty that

is payable to t¡é Trustee as a result of my death and directed to be disposed of as a part of
a spácifrc trust ¡nder this trust instrument) in trust (the "survivor's Trusf') and shall
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administer and distribute the funds to the beneficia¡ies named in accordance with Exhiþ-i!

A, atûached hereto and inco¡porated herein by reference.

ARTICLE IV
CONTINGENT BENEFTCTARIES

If none of the beneficiaries named in the Survivor's Trust survive me, the Trustee

shall distribute the trust property to the person or persons who would have been entitled

to receive my personal property under the laws providing for the distribution of property

in case of intestacy had I died intestate at that time the o\ryner of the trust property,

unmanied and domiciled inNew Hampshire

ARTICLE V
TB\JST FOR BENEX'ICIART VNDER AGE THIryIY

If in accordance with the provisions of this trust instrument any trust property

becomes distributable outright to a beneficiary (other than a child of mine) who is less

than thir-ty (30) years of age, equitable title to such property shall be indefeasibly vested

in such beneficiary, but the Trustee is authorized, in the Trustee's discretion, to retain

such property and administer it in a separate trust for the benefit of such beneficiary as

follows:

A. Distribution Until -Bgr-reficiary Reaches Age Thirty or Dies. Until the

beneficiary reaches the age of thirty (30) or sooner dies, the Trustee may dishibute all or

any portion of the net income and principal of the trust to the beneficiary in such amounts

anâ 
-at 

such times as the Trusteè determines to be necessary for such beneficiary's

support, health, maintenance, and education.

B. Distributio4.'When Beneficia¡y Reaches Age Thirtv or Dies. When the

beneficiary reuõh"r the age of thirty (30), the Trustee shall distribute the then remaining

principal and undistributed income to the beneficiary. If the beneficiary dies before

ieachiig such age, then upon the death of the beneficiary, the Trustee shall distribute the

then ¡emainíng principal and undisfributed income to the estate of the beneficiary'

ARTICLE VI
SPECTA! TERMINATIoN OF TRUSTS

Notwithstanding ¿uly directions given the Trustee as to the discretionary

distribution of income and principal tu:der the terms of this trust instrument:

A. Iermination of Small Trusts. If after my death the principal and

undistributed income of any trust shall be less than an amount which the Trustee deems

practical for continuance of the trust, the Trustee may, in the Trustee's discretion,

ierminate the trust by distríbuting all of the then remaining principal and undist¡ibuted

income to my then living descenda¡rts, per stirpes, and if none are then living, to the
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person or persons to whom the income payments of 
^the. 

trust could be made, such

p"r.onr, if there be more than one who are descendants of mine, to take per sti¡pes'

B. Termination Within Period of Rule Against Pemetuities. Any trust under

this trust instrument-in which equitable title to the property is not indefeasibly vested in

the beneficiary shall terminate twenty-one (21) years after the date of the death of the

survivor of me and all of my descendants who are alive on the date of execution of this

trust instrument. Upon such termination the Trustee shall dist¡ibute the then remaining

principal and undistributed income of such trust to the person or persons to whom the

in"o* payments could be made under such trust immediately prior to its termination,

such perions, if there be more than one who are descendants of mine, to take per stirpes.

ARTICLE VII
PROVISI.ONS RELATING TO DISCRETIqN OF TRUSTEE

A. Di$cretionary Accumylation of Income. To the extent that the Trustee is

not required to make distributions of the net income of a fust, the Trustee is authorized,

in the Trustee's discretion, (i) to accumulate such net income and at any time thereafter to

allocate and distribute all or any portion of such net income to the beneficiaries eligible to

receive the same in such proportions as the Trustee may determine, or (ii) to accumulate

income without allocation and at any time thereafter to add such income so accumulated

to the principal of the trust.

B. Protective Trqst Provisions. No beneficiary of any trust created under this

instrument shall have the power to anticipate, encumber, or transfer any interest in the

trust estate in any manner. No part of any trust estate shall be liable for or charged with
any debts, contracts, liabilities, or torts of a beneficiary or be subject to seizure or other

process by uny creditor of a beneficiary. Notwithstanding the foregoing, if any

beneficiary of any trust created under this instrument shall attempt to anticipate, pledge,

assign, sell, transfer, alienate or encumber his or her interest in the income or principal of
such trust; or if any creditor or claimant shall attempt to subject such interest to the

payment of any debt, liability or obligation of any such beneficiary; or if such beneficiary

shall be subject to bankruptcy, insolvency or receivership proceedings, thereupon any

absolute right of such beneficiary to income or principal from such Îrust shall cease.

Thereafter, and until such time as the Trustee is able to distribute such property to such

beneficiary, the Trustee may accumulate trust income, if any, to which such beneficiary

would otherwise be entitled or the Trustee may distribute the same to the other

beneficíaries, if any, of the trust entitled to receive such income and shall be held

harmless in making such discretionary distributions. In no event shall the Trustee be

required or compelled to pay any income or principal to or for the benefit of such

beneficiary, and, upon the death of such beneficiary, any property held or accumulated in

his or her trust shall be distributed in accordance with the provisions provided for
principal dispositions at his or her death.

C. Limi_tations on Trustee in Exercising Discretion. Notwithstanding any

other provision of this trust instrument, a Trustee shall not possess or participate in the
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exercise of any discretionary power granted to a Trustee to make distributions of net

in"o* or prinlipul of a trusí (Ð to ttimtelf or herself or to any other person or institution

which have the effect of discharging such rrustee's individual legal obligation or (ii)

which would constitute a gift fãr ?ederal gift tax purposes by such Trustee' The

foregoing limiøtion is not iruended to prohibit a Trustee who is a beneficiary of a trust

from possessing or particip e of a power to distribute property to such

Trustee pursuant to an asc within the meaning of Section 2041 and

section 2514 ofthe code, nevertheless be incrudible in such rrustee's

gross estate for estate tax purposes. The purpose ofthi
úho would not otherwise be taxed from being tated

avoid the appointment of a special fiduciary under New

should be so construed.

D. Flexibility provisions. I hereby grant to the Trustee the powers described

in the following p-æãi¡l*ttitft powers may be exercised at arry time (and from time

to time) and ma1'be terminated by the Trustee at any time'

þrovided, that this power to amend shall n

transfer to such trust that has constituted a

beneficiary of such trust. Such amendment o

to such trust, as well as to all trusts that are subsequently to come into existence under

this instrument to rrol¿ pu.t or all of the assrts of suðh trust ("trusts that result from such

trust,,). The purposes fõr which an amendment or restatement to this instrument may be

madeiursu*t tó the preceding pafagraph are to permit such Trustee:

a, To deal fnofe effectively with tax and/or other

circumstantial changes that may affect such trust and/or its beneficiaries;

b. To take advantage of changed trust drafting approaches to

deal more effectively *ith por.rrtial tn¡st probl"-t, or otherwise to improve the clarity

and administerability of the trust provisions; and/or

c. To remove from the governing trust instrument any

provisions which have become "deadwood" (i.e., no longer operative in the ongoing

administration of such trust due to changed circumstances).

2.ThepowerofamendmentgrantedunderthisParagraphmaybe
exercised in whateve.;;y; ways such Trustee,ln the exercise of such Trustee's sole

best interests, as interpreted by such Trustee

ficiaries of such û:ust ând of each such

stee shall be guided by what, ìn the sole

entty be my original intent hereunder in the
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light of the circumstances then existing. This power of amendment shall include, by way

of example and not limitation, the power to:

a. Grant, increase, reduce, or eliminate general (as defined in
appointment with respect to part or all of any

e subject to any conditions or consents and

in the grant or reduction of each power);

b. Add mandatory distribution or set aside provisions for one

or more beneficiaries or permissible distributees;

c. Divide a trust at afry time (before or after it is funded with

assets) into two or more separate trusts (representing fractional shares of any property

being divided as provided inthis trust agreement) or merge separate trusts together;

d. Restrict in any way, revocably or irrevocably, the futu¡e

exercise of any power held by any beneficiary or beneficiaries and/or Trustee or Trustees

hereunder; and

e. Provide for the creation of one or more separate subtrusts

or subaccounts (equivalent to a separate trust) in any trust hereunder with respect to

which subtrust or subaccount more restrictive or other administrative or dispositive

provisions are made applicable in order to permit some or al! of the properties or interests

ihat may at any time bô held in or allocable to that trust to be segregated and transferred

to that subtnrst or subaccount to achieve some tax or other benefit that would otherwise

not be available to such property or interest or to the primary beneficiary or one or more

of the other current benefiãiaries of that trust - such as, by way of example and not

limitation, to permit:

(l) Such property, interest, or beneficiary to qu{i! for any

governmental or tax Uònefit, g"n.ruiion-skipping transfer tax exemption or Code Section

2032A election;

Ø A disclaimer to be made;

(3) Sha¡es of S corporation stock to be held in a subaccount

that satisfies the statutory requirements of a quali$ing stockholder; or

(4) Certain property or assets of the trust to be disposed of in a

more tax efTicient .*ùât or to be segregated from the odrer assets and property of the

trust for liability protection, investment or other purposes'

3, Notwithstanding the foregoing, however, under no

circumstances shall any such amsndment' With respoct only to any trust already in

existence hereunder 1i.e., to which properly has already been transfened) at the time of

such amendment:
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a. Diminish or Eliminate in any way (that is not controlled by

the beneficiary) any enforceable right any benefïciary may already have (under the then

terms of this instrument) to receivã the income or principal of any trust, currently or at

any time in the future;-ho*"u"t, to the extent that an amendmont benefits or grants a

poí.r to any beneficiary of a trust, it may diminish or-eliminate the rights of one or more

beneficiaries to receiveln the future the income or principal of that trust or of any trusts

that result from that trust;

b. Reduce in any way the restrictions or limitations on:

(l) Fiduciary actions as set forth in this agreement;

(2) The Trustee's limited po\¡/er of amendment under

thís Paragraph; or

(3) Who (or what institutions) can qualify to fill any

oflice of trustee hereunder,

unless as a result of some change in the federal tax laws, regulations, or rulings on which

taxpayers may rely, such reduction
any adverse wealth t¡ansfer tax effe

has transferred assets to it, or any o

in (1), (2) and (3) above, maY, however,

,u"à.*oì., to increase such restrictions and limitations in any way such Trustee may

deem appropriatel;

c.

granted herein to fiduciaries
subparagraph b. above), such

tax effect on such trust, anY P
beneficiaries;

d. Result in any direct or indirect ftnancial benefit (or grant

any power of appointment) to any individual who is not at the time of such amendment

both:

(l) A member of my family (meaning any of my lineal

descendants or spouse of any of my lineal descendants); and

(2) Already a present or potential future beneficiary of

such trust (other than merely tìriough the exêrciie of a power of appointment)' unless the

amendmenì is to provide foi afterbõ- or after-adopted chitdren of any such beneficiary;

e. Discriminate in any significant financial way in favor of

one or more siblings to the detriment of any other sibling(s) where such- siblings are'

under the terms ofi¡is instrument, to be treated in substantially equal fashion (for this

pu¡po." treating each sibling, his or her spouse and descendants and their spouses as one

unit); or
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f. Make any change that would have the effect of
disquali$ing any such trust insofar as such trust, prior to such amendment, otherwise

qujifredfoiandwas irr fact already taliing advantage of, while such advantage otherwise

will continue:

(l) Any exemption from a surviving spouse's elective

right or from any creditor's right to levy on any benefìciary's interest in any such trust; or

(2) Any substantial deduction, credit, exclusion, or

other tax benefit (such as any marital or charitable deductioil, ffiY annual gift tax

exclusion, a Code Section 2032A election, a Code Section 2057 election, a generation-

skipping tax exemption, the opportunity to be a stockholder in an S corporation, a

signincant grandfathered status under some changed law, and so on). However, this

.ritp-ugfuph b shall not prcclude any amendment that would change any provisions of
this ageement that result (or might result) in the trust involved giving rise to any adverse

income or estate tax purposes for either me or my spouse or for any beneficiary

hereunder, even if the effect of such change might (i) be to subject the trust or its
beneficia¡ies (rather than any donor) to any type of income, estate, or other tax on that

trust's receipts and/or assets, or (ii) result in the loss of any tax benefit otherwise

available to that trust or its beneficiaries, as long as the Trustees making such amendment

reasonably believe that, under all of the circumstances, (a) such change is necessary to

properly ieflect the original intent of each person who has made any gift to the trust as to

ihe'effect of the p."-ch*ge trust provisions on the taxability of the trust and its

beneficiaries, including the consequential effect ofcredits, deductions, cost basis stepups,

etc., or (b) in the case ãf an adve¡se income tax effect only, such change would be in the

general long term best interests of the trust involved and its beneficia¡ies.

4, Any such amendment shall be by written inslrument, executed by

such amending Trustee with all the formalities of a deed, setting forth the trust or trusts

hereunder to whict the amendment applies and the effective date of such amendrnent.

5. No Trustee shall be liable for any exercise of or failure to exercise

this limited power of amendment (or for a release of this power) if such Trustee acted in

good faith in tating or failing to take any such action (whether or not requested to do so

õy *y beneficiary or any beneficiary's representative). In_ addition, the Trustee shall be

"otltotirrd, 
in its áiscretion, to advise and consult with legal counsel, and to obtain a legal

opinion therefrom, regarding any potential exercise or non-exercise of such power of
aàendment and shall not be iiubl" for o. chargeable with any action taken or not taken in

reliance on such consultation or opinion. The cost of such consultation and/or opinion

shall be paid from the assets of the üust.

6. Further, in addition to the powers granted hereinabove to the

Trustee, in the case of each separate trust at any time in existence hereunder, such trust's

then aciing Trustee, other thanany Trustee (1) who has ever made a transfer to such trust

that consti-tuted a gift for federal income tax purposes or (2) who is a beneficiary of such

trust, shall have the power to distribute all of the income and principal of such trust

creaied herein to any ãther trust for the primary benefit of the beneficiary or beneficiaries
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of such tÍust created herein, whether or not then living (even one created by anyone

including the Trustee), whether now existing or hereafter created [except (A) any trust

rvhich is hereafter created by a grantor of such trust created herein and (B) any trust as to

which a grantor has a beneficial interest or any power which could affect beneficial

enjoymenil, provided that (i) any such newly created trust does not allow any person who

is not a beneficiary or potential fi.rture beneficiary of such trust created hErein (other than

merely through the exercise of a power of appointment) to receive the income or
principal of the property thus distributed to such new trust and (ii) during a grantor's

iif"time, any su.li trust is governed by an inevocable trust instrument executed prior to or

concurrently with this t¡ust instrument.

ARTICLE YIII
ADMINISTRATIVE POWERS .9F TRUSTEE

ln the management, care and distribution of each trust created hereunder, I confer

upon the Trustee of such trust, and any successor Trustee, all of the powers set forth in

Ñew Hampshire Uniform Trust Code. These powers are granted to the Trustee shall be

in addition to, and not in limitation of the provisions of New Hampshire General Statutes

Chapter 564-B:8-816. In addition to the powers inco¡porated by reference above or

confened elsewhere in this trust instrument, I grant to the Trustee the discretionary

powefs set forth below to be exercised without court order for any purpose that the

Trustee may deem advisable:

A. Investmgnts. The power to acquire a¡rd retain for any period of time as

investments, without diversification as to kind or amount, any real or personal property or

interest in such property (including an undivided, temporary ot remainder interest),

whether or not originally received by the trust or subsequently acquired, income or non-

income producing, or located within or outside the United States, and including, but not

limited 1o, notei, bonds, debentures, mortgages and other obligations, secured or

unsecured, cornmon and preferred stocks, mutual fi.mds, common trust funds, general and

limited parbrership interests, limited liability company membership interests and leases;

B. Sale or Othgr Disposition of Prope{y. The power to sell, exchange,

convert, partition or abandon or otherwise dispose of, or grant options with respect to,

any real õr personal property at public or private sale or otherwise, upon any terms and

conditions, including credit, with o¡ without security;

C. Management of Property. The power to take possession, custody and

control and otherwisã manage any real or personal property, including, but not limited to,

the power (i) to protect, develop, subdivide and consolidate such property, (ii) to lease

.u.h p.op"rty upon any terms and conditions, including options to renew or purchase,

and får -y pe.iåa ot på.íodr of time although such period or periods may extend beyond

the duration of the truit, and to modify, renew or extend any existing leases, (iii) to erect,

repair, or make improvements to any building or other properfy and to remove existing

,t-,r"tur"s, (iv) to establish and maintain reserves for the maintena¡rce, protection and

improvement of such property and for other purposes, (v) to initiate or continue farming,
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mining or timber operations on such property, (vi) to purchase and carry casualty and

Iiability insurance, (vii) to grant or release easements with respect to such property, (viii)
to dedicate or withdraw from dedication such property from public use, and (ix) to join
with co-owners in exercising any such powers;

D. Business Interests. The power to continue to own, or to form initially, and

operate any business interest, whether in the form of a proprietorship, corporatiory

gèneral or limited partnership, limited liabitity company, joint venture or other

órganization, including, but not limited to, the power (i) to effect incorporation,

diJsolution or other change in the form of the organization of such business interest, (ii)
to dispose of any part of such business interest or to acquire the interest of others, (iii) to
continue, enter into, modiff or terminate any agreements relating to any such business

interest, (iv) to invest capital or additional capital in or lend money to such busincss

interest, and (v) to exercise powers concerning such business interest notwithstanding the

fact that a conflict of interest as a fiduciary and as an individual may exist;

E. Borrowins Money. Subject to Paragraph M, the power (i) to borrow
money for the benefit of the trust from the Trustee individually or from others, upon any

terms and conditions, (ii) to secure the payment of any amount so bor¡owed by
mortgaging, pledging or otherwise encumbering any real or personal property, and (iii) to
modiff, renew or extend the time for payment of any obligation, secured or unsecuted,

payable by the trust, for any period or periods of time and upon any terms and conditions;

F. Lending Money. Subject to Paragraph M, the power (i) to lend money to

any person upon any terms and conditions, (ii) to modiff, renew or extend the time for
payment of any obligation, secured or unsecured, payable to the trust for any period or
periods of timJ and upon any terms and conditions, (iii) to foreclose as an incident to the

òollection of any obligation, any deed of tnrst or other lien securing such obligation, (iv)
to bid on the property at such foreclosue sale or otherwise acquire the property without

foreclosu¡e and to retain the property so obtained;

G, Holding Propertv in Nominee Form. The power to register and hold any

securities or other property in the name of a nominee or in any other form without

disclosure of the fiduciary relationship, or to hold the s¿rme unregistered in such form that

they will pass by delivery, but no such registration or holding shall relieve the Trustee

from responsibility for the acts of the nominee;

H. Exercise of Security.Rishts. With regard to securities, including stocks,

bonds and any evidence of indebtedness, the power (i) to vote any such secruities in
person or by special, limited or general proxy at any shareholders' meeting, with or

without the power of substitution, (ii) to consent to or participate in any contract, lease,

mortgage, foreclosure, voting trust, purchase, sale or other action by any corporation,

"o-p"ny 
or association, (iii) to consent to, paficipate in, facilìtate or implement arry plan

of incorporation, reincorporation, reorganization, consolidation' merger, liquidation,

readjustment or other simila¡ plan with respect to any such corporation, company or

assotiation, and (iv) to exercise all options, rights and privileges, including the exercise
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or sale of conversion, subscription or other rights of whatever nature pertaining to any

such secu¡ities and to subscribe for additional securities or other property;

I. Bankine Transactions. The power (i) to open, deposit cash or other assets

to the credit of and maintain one or more checking, savings, cash, margin or other

account in any banking, trust, brokerage or investment institution, including any

corporate Trustee, (ii) to exercise any right, option, or privilege pertaining to any such

account, and (iii) to lease one or more safe deposit boxes for safekeeping of trust assets;

J. Collection of Death Benefits. The power (i) to collect the proceeds of any

life insurance policy or other contract providing for death benefits, including individual
retirement accounts and qualified plans, and (ii) to elect any mode of payment available

under any such policy or contract;

K. Action on Claims. The power to compromise, settle, adjust or arbitrate,

sue on, recover damages for, defend, abandon or otherwise deal with any claim or
demand in favor of or against the trust upon any terms and conditions;

L. Employment of Ad.yisors. The power to employ persons, firms and

corporations to advise or assist in the proper administration of the trust or otherwise,

including, but not limited to, agents, accountants, auditors, brokers, attorneys-at-law,

attomeys-in-fact, custodians, investment counsel, rental agents, realtors, appraisers and

tax specialists, and to charge the expense of such employment to the trust;

M. D.ealins V/ith Estates and Trusts. The power to sell any property to, or to
purchase any property from, any other trust created hereunder or created by me during
life, or my estate or the estate of any descendant of mine, or any trust created by any

descendant of mine by will or during life, at the fair ma¡ket value thereof, or to lend

money to any such estate or trust at an adequate tate of interest and with adequate

security, as determined by the Trustee, even though the same person or corporation may

be acting as Trustee of any of such other trusts or as an Executor of any such estates arrd

as Trustee hereunder;

N. Division or Distlibution of Assets. Whenever authorized or directed to

divide or distribute trust property, the power to make such division or distribution
(including the satisfaction of any pecuniary sum) in cash or in specific property, real or

personal, or an undivided interest ín such property, or partly in cash and partly in specific
property, without obligation to make pro rata distributions of specific assets and without
iiaUitity for, or obligation to make compensating adjustments by reason of,

disproportionate distributions of un¡ealized gain for income tax purposes, except that any

assets so distributed in kind shall be valued at their date or dates of distribution values;

O. Credits or Charees to Inçome. and Principal. The power to determine

whethe¡ items should be charged or credited to income or principal, or be apportioned

between income and principal, including without limitation the power to amortize or not

to amortize any part or all of any premium or discount, to treat any part or all of any

profit rezulting from the sale or other disposition of any property, whether purchased at a
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premium or at a discount, as income or principal or apportion the same between income
and principal, to apportion the sales price of any property between income and principal,
including the proceeds of the sale of timber, minerals and other natural resourc€s, to treat
any dividend or other distribution on any investment as income or principal or apportion
the same between income or principal, to charge any expense against income or principal
or apportion the same and to provide or not to provide a reasonable reserve against
depreciation, depletion or obsolescence on any property subject to depreciation, depletion
or obsolescence. The Trustee shall exercise the Trustee's discretion in such manner as

the Trustee may reasonably deem equitable and just under all the circumstances and

regardless of whether such items are charged or credited to or apportioned between
income and principal as provided in the New Hampshire Uniform Trust Code;

P. Distributions to or for the Benefit of Beneficiaries. Whenever authorized
or directed to distribute property to a beneficiary, whether or not under a legal disability,
the power to distribute such property, unless otherwise directed, (i) directly to such
beneficiary, including the transfer of property into such beneficiary's name as by
depositing cash or registering securities in his or her narne, (ii) to the custodian of such
beneficiary under a uniform gifts or transfers to minors act, (iii) to the legal or natural
guardian of the person or property of such beneficiary, or (iv) to any other person, firm or
institution for the benefit of such beneficiary, and the receipt of any of the foregoing shall
constitute a full acquittance of the Trustee to the extent of the distribution so made;

a. Holdine Assets of Separate Trusts Undivided. The power to acquire,
receive, hold a¡ld administer property of two or more separate shares or trusts undivided
so long as separate accounts are maintained at all times for each of the separate shares or
trusts;

R. Consolidation of Similar Trusts. The power to add the assets of any trust
esøblished under this tust instrument (except a trust which is eligible to qualiff for the

marital deduction in the federal estate tax proceeding relating to my estate) to the assets

of any other trust established under this trust instrument or any trust established outside
of this instrument and administer them as one trust when such trusts have substantially
simila¡ terms and identical beneficiaries and Trustees provided such consolidation does

not (i) defeat or impair any beneficial interest or (ii) cause the inclusion ratio of either
trust for federal generation-skipping transfer tax puposes to change from zero to a

number greater than zero;

S. Creation of Subtrusts and Subaccounts. The power to create one or more

separate subtnrsts or subaccounts (equivalent to a separate trust, including trusts with
their own separate tax identity) in any trust hereunder, revocable or irrevocable, in order
to permit some or all of the properties or interests that may at any time be held in or
allocable to that trust to be segregated and nansferred to that subtrust or subaccount to

achieve some tax, investment or other benefit that would otherwise not be available to
such property or interest or to the primary beneficiary or one or more of the other current
beneficiaries of that trust;
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T.
Pqposes. The power (i) to separate trust property into separate sha¡es or trusts either

before or after an allocation of GST exemption to a separate share or trust so that the

separate share or trust will be created having property equal in value to the amount of the

exlmption as of the valuation date for such allocation in order that such separate sha¡e o¡

trust will have an inclusion ratio of zero, (ii) to hold as a separate trust property to be

added to another trust which is subject to different treatment for GST purposes than the

property which is to be added to it and to administer such trust, as well as the trust to
which the property would have been added, in acco¡dance with the provisions that would

have governed the combined trusts, and (iii) to divide any trust into separate fractional

shares and hold such shares in separate trusts with identical terms whenever the division

may facilitate avoiding or delaying GST, including the division of a trust with an

inclusion ratio of more than zero into two separate trusts, one with an inclusion ratio of
one and the other with an inclusion ratio of zero;

U. Pxecution and Delivery of Documents. The power to execute and deliver,

modi$, or rescind any atrd all instruments, under seal or othetwise, including, but not

limited to, contracts, deeds, leases and notes, to carry out the administration of the trust;

V. Lax Elections. The power to make any election permitted by any tax law,

including the authority to elect or maintain S corporation status for federal tax purposes for
any corporation in which the trust may own an interest, if the Trustee determines such

electio¡ris for the combined best interest of the trust and the beneficiaries thereof, and shall

be authorized to make, or not to make, such adjustments among the interested parties or

shares as such Trustee may reasonably deem equitable and just under all the circumstances'

The Trustee shall also be authorized, but not required, for tax, administrativs or investnent

purposes to divide any trust established hereunder at ariy time, based upon the fair ma¡ket
.t ut.r"s of the trust properly at the time of such division, into two or more separate trusts, the

dispositive provisions of which shall be identical to those applicable to the trust prior to any

ru"h diuirion, and to consolidate any trust established hereunder with æry other trust having

substantially identical provisions for the same beneficiary or beneficiaries if such

consolidatión does not (i) defeat or impair any beneficial interest or (ii) cause the inclusion

ratio of either üust for federal generation-skipping ta¡rsfer tax purposes to change from zero

to a number greater than zero. Without limiting the generality of the foregoing, the Trustee

may divide any trust to be established hereunder into separate trusts consisting of portions

thai would, and would no! respectively, be included in the gross estate of zury beneficiary

hereunder for federal estate tax purposes if such beneficiary died immediately prior to the

division or portions each of wlúch lìcr federat generation-skipping transfer tax purposes has

an inclusion ratio of either zero or one or portions which for federal generation-skipping

transfer tåx purposes have different t¡ansferors; and

W. Indemnifrcation. The Trustee (and every present or former officer,

employee and afüliate of the Trustee) shall not be liable for and shall be indemnified out

of ihe principal and income of the trust against the consequences (including legal and

other eipensôs) of any act or omission of itself or any agent, delegate or adviser, whether

affiliated or unaffiliated, or any answer to any inquiries or generally any breach of any

duty or trust unless it shall constitute fraud on the part of the Trustee or shall prove to
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have been made, given, or omitted in bad faith or with a sufficient absence of care to
constitute reckless indifference on the part of the Trustee itself or its office¡s or
employees of the duties and obligations imposed by this Agreement.

ARTICLE IX
SPECIAL PROVISIONS RELATING TO LIFE INSURANCE

The following provisions relate to life insurance policies owned by the trust:

A. Acquisition-and Main-tenance of Life Insurance Policies. The Trustee is
authorized to apply for and maintain one or more insurance policies as an investment and
to hold them in accordance with the provisions of this Trust. I also explicitly
acknowledge and authoize the Trustee a¡rd its affiliates, related entities, and oflicers to
act as agent for the acquisition of life policies for this trust, to be paid commissions for
doing so, and waive any conflict-of-interest this may create.

L As to each insurance policy owned by the Trustee, whether
purchased by the Trustee or transferred to the Trustee:

(a) The Trustee shall have all the rights of an absolute owner,
including the right to borrow money upon the insurance policy, to enter into any "split-
dolla¡" arangement with respect to the insurance policy, to collaterally assign any
insurance policy benefits pursuant thereto and to terminate any such arrangement by
"roll-out" or otherwise, to effect a change of beneficiary, to exercise all conversion rights,
to hypothecate the same to secure any loans, to receive all dividends, refunds, disability
payments, cash sutrender values or other payments which may accrue or be made during
my life, to receive and exercise all benefits and privileges with respect thereto, and
generally to exercise all rights of an owner of the insurance policy. The Trustee is
authorized to execute all necessary documents with respect to the insurance policy,
including receipts and releases to the insurer.

(b) The Trustee is authorized, but is under no obligation, to pay
the premiums, dues, assessments or other charges which become due and payable with
respect to the insurance policy. The Trustee shall not be obligated to see that such
payments a¡e made by uny person, or to notify me or any other person that such payments
are or will become due, and the Trustee shall be under no liability to anyone in case such
premiums, dues, assessments or other charges are not paid, or for any result of the failure
to make such payments.

(c) The Trustee shall have no duty (i) to monitor the financial
stability of any insurance company that has issued the insurance policy, and the Trustee
shall not be liable to any person by reason of the insolvency of any issuer of the insurance
policy except to the extent that applicable law imposes such obligations or liabilities; (ii)
to monitor the investment performance or other featu¡es of a insurance policy or to
compare such performance or feah¡res to that of other available insu¡ance policy; or (iii)
to diversif a trust's holdings that consist of a insurance policy or insurance policies (or
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any interest received in exchange for an assignment of an jnterest in a insura¡rce policy),

eitier by acquiring additional insura¡rce policy or by acquiring other types of assets, and

the Trustee il authorized to hold the entire trust in a single insurance policy issued by one

carrier.

2. Without limitation on the generality of the foregoing, the Trustee is

expressly authorized (but is under no obligation) to enter into a premium finance

üansaction involving the acquisition of an insurance policy'

foregoing,
Restrictions Concernine Life Insufance Policies. Notwithstanding the

1. If an income beneficiary has a power to appoint trust property,

such power shall not be applicable to any policy on such beneficiary's life, and such

policy and its proceeds str¡i Ue disposed of as if the power had not been exercised with

respect to such policy or its proceeds;

2. An individual Trustee whose life is insured shall have no right, but

the other Trustee or Trustees, if any, shall have the sole right to exercise the powers of a

Trustee conceming any such policy, including the exercise of any incidents of ownership

with respect to such PolicY.

C. Collection of Death Be4efits. Following my death, the Trustee shall collect

any and aU d"uth bett"fits attd other properly to be distributed to the Trustee by reason of

,uóh d*th; provided the Trustee shallnot be required to institute proceedings to collect such

benefits without indemnification satisfactory to the Trustee for any resulting expense'

including, without limitation, counsel fees. tn the collection of the proceeds payable under

any life irrru*rr"" policíes, payment to and receipt by the Trustee shall be a ñrll discharge of
tné tiauitity of aníinsurance oompany, and any such company need not take notice of this

instument or see to the application of any such payment by the Trustee.

ARTICLE X

B.

It is my intent that after my death, the trust properry be available to lend money to

my estate attd to purchase real or personal properfy from my estate. Therefore,

nó¡rittttt oding any other provision ol this trust instrument, the Trustee may, in the

Trustee,s disc.etion, delay distributing trust assets after my death until the administration of
my estate is completed.
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ARTICLE XI
SUCCESSOR TRUSTEE AND

OTHER ADMINISTRATIVE PROVISIONS

The procedure for resignation of the then acting Trustee of any separate trust
without court order and for the appointment of a successor Trustee without court order, as

well as other administrative provisions relating to the Trustee, shall be as follows:

A. Resienation of Trustee. A Trustee shall have the right to resign at any time
by giving written notice to his or her co-Trustee or the successor Trustee designated below
or, if none, to the person or persons designated below who are authorized to appoint a

succ€ssor Trustee, Such resignation shall become effective upon delivery of the resignation
to the other then acting Trustee or Trustees, if any, and, if none, acceptance of the

trusteeship by a successor Trustee.

B. Appointment of $uccessor Trustee. If the last then acting Trustee (or any

successor thereto appoinæd as provided herein) fails or ceases to act as Trustee (the "retiring
Trusûee'), a successor Trustee may be appointed as follows:

l. A majority of the beneficiaries to whom the income of the trust could
then be paid shall have the right to appoint a successor Trustee. If a beneficiary is a minor
or not competent, the appointnent on his or her behalf may be made by a person (other than

me) who is (i) the guardian of the beneficiary's estate or, if none, (ii) a parent of the

beneficiary or, if no such parent is living and competent, (iii) the guardian of the person of
the beneflrciary.

2. Any successor Trustee appointed pursuant to this Article must be (i)
an association, a corporation or a company qualified to exercise trust powers or (ii) an

individual (other than me or my spouse), and rurder no circumsüances shall I or my spouse
have the power to appoint a successor Trustee.

3. The appointnent of any successor Trustee shall be effected by an

instrument which has been signed by the person or persons having the right of such

appointnent and which has been delivered to such successor Trustee and to the then acting
Trustee, if any. A retiring Trustee shall have the right to make such appointment by iast
will or codicil thereto, making reference to the power to appoint a Trustee, if the vacancy
occurs as a result of the death of such retiring Trustee.

C. Appointment of Co-Trustee. Notwithstanding any other provision in this
A¡ticle to the contrary, any then acting Trustee shall have the right to appoint a co-
Trustee. The appointing Trustee shall have the right to remove such appointed co-
Trustee 7t arry time by giving written notice of such removal to the co-Trustee.

D. No Requirement of Successor Tmstee to Audit. No successor Trustee shall
be required to review or audit the accounts and transactions or otherwise to inquire into any

act or omission of any predecessor Trustee or to assert any claim against such predecessor or
his or her estate and shall not be liable for any acts or omissions of any predecessor Trustee,
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E. Powers of Succgssor Trustee. Any successor Trustee may exercise all the

powers and authority conferred upon the original Tntstee, including the right to resign.

F. Exercise of Powe¡s by Co-Trustees. Whenever two or more Trustees are

acting under this trust instument, any individual Trustee shall have the power without cou¡t
order at any time and from time to time to delegate to the other Trustee or Trustees any or all
of the Trustee's powers as co-Trustee. The power of delegation shall be exercised by the

Trustee by delivery to the other Trustee or Trustees of written notice speciffing the powers

delegated. Such delegation shall remain effective for the time specified in the notice or until
earlier termination by the delegating Trustee by delivery to the other Trustee or Trustees of
written notice of termination. The delegating Trustee shall not be liable with respect to the

exercise or nonexercise of powers delegated during the period of delegation.

G. Other Provisions Regarding Trustee.

l. No Trustee astinghereunder who is a natural person shall be entitled

to receive compensation for his or her services as Trustee hereunder, but shall be entitled to

reimbursement for any out-oÊpocket expenses reasonably incuned in the administation of
the tnxt. A corporate Trustee may receive compensation for its serviçes in accordance with
its published schedule of fees in effect at the time the services under this trust inshument a¡e

rendered or as provided in a separate fee agreement. Until my death, Noble Trust Company

shall receive an annual fee of $1,500 to administer the trust so long as it is Trustee, such fee

to be collected solely from the assets of the trust. Noble Trust ComPany may not be

removed as Trustee during my life except in the event of their bankruptcy, dissolution,

voluntary resignation or removal by a court of competent jurisdiction. If Noble Trust

Company is removed as Trustee by any means, except in the event of their bankruptcy,

dissolution, volu¡rtary resignation or removal by a court of competent jurisdiction zurd Noble

Trust Company has at any time extended financing to the trust in connection with the

acquisition and maintenance of life insurance policies, they shall be entitled to a termination

fee equal to five (5%) percent of the tlust's fair ma¡ket value as of the date of Noble Tn¡st

Company's removal as Trustee.

2. No bond or other security shall be required from any Trustee. Any

Trustee may actwithout qualifying before any coutt or filing with any court any inventory,

accounting or other report relating to the administation of the trust unless otherwise

required by law to do so.

3. No person or institution dealing with the Trustee shall be required to

see to the application of any money or other property delivered to the Tnxtee or to inquire

into the necessity or propriety of any action taken or not taken by the Trustee.

4. The Trustee shall fumish upon request, at least annually, accounts of
receipts and disbursements of trust properry to each beneficiary to whom income of the tust
could then be paid who is not under any legal disability and to each person (other than a

governmental ãuthority) having custody of any such beneficiary who is under a legal

disability.
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ARTICLE XII
PRBSUMPTION OF SURVIVORSHIP

If any beneficiary under this trust instrument and I should die under such

circumstances that there is uncertainty as to which person predeceased the other, it shall
be conclusively presumed for the purposes of this trust instrument that such beneficiary
predeceased me.

ARTICLE XIII
DEF'INITIONS

For purposes of this trust instrument,

A. "Child." "Children" and "Descendants". The terms "child" and "children"
mean lawful lineal blood descendants in the first degree of the parent designated, and the
term "descendants" means lawful lineal blood descendants in any degree of the ancestor
designated, but such terms shall include any person legally adopted prior to the time that
person reaches the age of eighteen (18) and the lawful lineal descendants of any such
person, whether of the blood or by adoption prior to such age.

B. "Incapacitated" or "Not Coqlpçtentl. An individual shall be deemed
"incapacitated" or "not competent" under any one or more of the following
circumstances: (i) during any period that the individual is legally incompetent as

determined by a court of competent jurisdiction; (ii) during any period beginning when
two physicians licensed to practice medicine certifr in writing that, in their opinion, the
individual, as a result of illness, age or other cause, no longer has the capacity to act
prudently or effectively in financial affairs and continuing until two such physicians
(whether or not those making the initial determination) certify in writing that, in their
opinion, the individual's capacity is restored; or (iii) during any period that a person
(other than such individual) or an institution who is a Trustee, or, if none, who is
designated as a successor Trustee, or, if none, who can appoint a successor Trustee, has

evidence that the individual is absent without explanation or is being detained against his
or her will under circumstances in which he or she does not have the capacity to act
prudently or effectively in financial affairs.

C. "Per stirpes']. Whenever property is to be divided among a¡r individual's
then Iiving descendants, 'þer stirpes," the property shall be divided into as many equal
shares as there are children of the Índividual who are then living or who have died
leaving issue then living. A sha¡e allocated to a deceased child of the individual shall be

divided further among such deceased child's then living descendants in the same manner.

ARTICLE XIV
APPLICABLE LAW

Subject to Paragraph E of the A¡ticle entitled "Successor Trustee and Other
Administrative Provisions," the situs of this trust shall be the State of New Hampshire, and
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the validity and construction of the fust, and the rights of the beneficia¡ies hereof, shall be

gãverned úy tfre laws of the State of New Hampshire. The Trustee may at any time change

Ihe situs olthis Trust, or any sub trust (and to the extent necessary or appropriate, the Trust

assets) to a state or cor¡ntry other than the one in which the trust is established or then

administered. The Trustee may elect that the law of such other ju¡isdiction shall govern the

Trust to the extent necessary or appropriate under the circumstances.

ARTICLE XV
IRREVOCABILITY

The trust shall be irrevocable, and I hereby acknowledge that I shall have no right

or power, whether alone or in conjunction
or revoke the trust or any of the terms of
designate the persons who shall possess or e

ARTICLE XVI
DISCLAIMERS

Any benef,rciary or the legal representative of any deceased beneficiary shall have

the right, øttrin the time ptes"rib"d by law, power granted

hereunder. Any transfe, ìu*"s incurred at to a qualified

disclaimer of pioperty included in my gross the disclaimed

property. The'transfer taxes attributable to a qualified disclaimer shall be the difference

Ûetween (l) the actual raxes payable at my death and (2) the taxes that would be payable

if the disclaimer were not made.

ARTICLE XVII
IN TERROREM CLAUSE

If any person for any reason or in any mÍrnner whatever, directly or indirectly,

contests the-piovisions of tiîit t ust in whole or in part, on any ground whatever, or
s hereof or seeks to invalidate any such

e nor receive anything from this ttust, and

such person would otherwise be entitled by

ed and be canceled and rendered void and of
no effect whatever, and the Trustees shall give the same to those persons who would be

entitled thereto under the provisions of this trust had such person predeceased the Grantor

without issue.
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The Trustee and I have signed and sealed this instrument on the trt^ day of
2007

P. O'Reilly

TRUSTEE:
NOBLE TRUST COMPANY

v:
tts: (þ¡¿p Cfficod
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STATE OF
COLINTY OF

I, e 63 a Notary Public fbr said County and State, do
hereby certify that Lawrence P. O'Reilly personally appeared before me this day and
acknowledged to me the voluntary execution of the foregoing instrument for the purposes

stated therein and in the capacity indicated.

WITNESS my hand and nota¡ial seal, this the 2 day of 2007

(sEAL) SIGNED:
Public

Commission Expires
ilAÀtE CßOSS

MY CottÀllsslot{ #D{X52191
gñRES'Jt t 19. 2009

¡oodcd $rougt lst Stdo üls{¡nncc

STATE OF
COLTNTY OF

I, a Notary Public of the said County and
State, do hereby certify that officer of NOBLE TRUST
COMPANY, a New l{ampshire corporation, ly appeared before me this day and

acknowledged the due execution of the foregoing instrument on behalf of said
corporation.

WITNESS my hand and notarial seal, this the Æ, of

(sEAL) SIGNED
Notary Public

My Commission Expires:

AlttNDA O;E9SEB, t¡oiary Puöco
My Corm¡¡þtr E¡çloo Jqno ¡3, 2012
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EXHIBIT A
SURVIVOR'S TRUST

DTSTRTBUTION OF TRUST AFTER DEATH
OF CRANTOR

. Upon my death, the Trustee shall invest the corpus of the trust and shall pay
income arurually from the trust to my spouse if living. At the death of my spouse, or at
the time of my death if my spouse is not then living, the Trustee shall divide and allocate
the trust principal, including any accumulated and undistributed income, into as many
equal separate trusts as there are children of mine then living and deceased children of
mine with descendants then living, The Trustee shall hold the tn¡st share of any living
child of mine for the benefit of said living child and, during the life of such child shall
distribute the net income from said trust to said child, not less frequently than annually.
Upon the death of a child their trust sha¡e shall be divided into as many equal separate
trust shares as they have children. The Trustee shall hold the trust share of any
grandchild of mine for the benefit of said grandchild, and during the life of such
grandchild the Trustee shall distribute the net income of that trust sha¡e to that grandchild
not less frequently than annually. If a child of mine should have no living descendants at
their death, then their trust share is to be divided among my then living descendants, per
stirpes. At the death of a grandchild their hust sha¡e shall be distributed outright and free
of trust to the then living descendants of the grandchild, per stirpes, or if no such
descendants are then living to my descendants then living, per stirpes, subject to the
provisions of Article V. In addition, if any share is distributable to a descendant of mine
more remote than a chíld or grandchild of mine such share shall be distributable to such
descendant outright and free of trust, subject to the provisions of Article V.
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THE IRREVOCABLB LIFE INSURANCE TRUST #2

Ryan K. Crayne hereby declares that any and all property, real or personal, that may be

transferred to him as Trustee hereunder, and all investments and reinvestments thereof, all
additions thereof and all substitutions therefbr (refemed to herein as the "trust property") shall be

held,IRREVOCABLY IN TRUST, as follows:

FIRST: This trust shall be known as "The
Trust#2."

Irrevocable Life Insurance

SECOND: At any time within one hundred
executed, the majority in number of.I, who are living and

delivered to Ryan K.

eighty days after this trust instrument is
spouse, , and her children, ||

and
competent, may remove Ryan K. Crayne as the Trustee by a written notice
Crayne;provided, however, that no such removal shall become effective until a successor

Trustee has accepted such office.

THIRD: The following provisions apply to the Trustee:

(a) No Trustee serving hereunder shall be required to provide surety or other security on a
bond.

(b) No Trustee shall be responsible for or need inquire into any acts or omissions of a prior
Trustee.

(c) The Trustee may appoint any person as any additional Trustee to serve at the pleasure of
the appointing Trustee.

(d) If any action, suit or arbitration is brought against any Trustee, the Trustee may claim
against the trust any costs of such an action and the Trustee is hereby indemnified against
any expenses or liabilities arising from such actions.

(e) The Trustee is authorized, and by extension any officer or related entity to the Trustee, to
purchase, hold, and liquidate insurance policies for this trust from insurance providers and

to be paid commissions for these activities.

(Ð A Trustee may delegate any powers and authorities to another Trustee for any period that
the delegating Trustee may deem appropriate. A person dealing in good faith with any
Trustee may rely without inquiry upon that Trustee's representation that a particular power
or authority has been delegated and not rescinded. Hovrever, the Trustee may not delegate

the entire Trust to a co-Trustee or other person.



(g) Any Trustee may resign by giving written notice specifying the effective date of the
resignation to each adult benefi ciary to whom Trust income then may be distributed. A
successor Trustee to fill any vacancy shall be named by majority vote of the adult
beneficiaries to whom Trust income then may be distributed.

(h) Each Trustee serving hereunder shall be entitled to receive reasonable compensation for
services rendered.

FOURTH: Except as otherwise provided above, the trust property shall be held,
administered and disposed of as provided in Aticle I, Articles 3 through 6,Paragraph E of
Article 7, and Articles 8 through 12 of The Irrevocable Life Insurance Trust,
established by on July 25,2006 (the"2006 Trust"). A copy ofthe 2006 Trust is
attached hereto, and Article 1, Articles 3 through 6,Paragraph E of ArticleT, and Articles 8

through 12 of the 2006 Trust are incorporated herein by reference in their entirety. In s4¡d_*
incorporated provisions, all first-person pronouns and the word "Grantor" shall refer toJ
I the Grantor of the 2006 Trust, and in Paragraph F of Article 10, the reference to "the ãate

this Trust is created" shall mean July 25,2006.

SIGNED this day of 2013

Ryan K. Crayne, Trustee

STATE OF
COTINTY OF

The foregoing instrument was acknowledged before me this day of
2013, by Ryan K. Crayne

Notary Public
My Commission Expires



THE CS TRUST 2 (the "Trust")

Glenn A. Perlow, Bank Commissioner of the State of New Hampshire, as duly appointed
Liquidator (the "Liquidator") of Noble Trust Company ("Noble"), acting on behalf of Noble
pursuant to authority granted by the Menimack County Superior Court by Order dated

2013 entered in the civil proceeding entitled In the Matter of the Liquidation of
Noble Trust Company (Docket No. 08-E-0053), and in accordance with the provisions of
paragraph O of Article X of the Trust, hereby effects the resignation of Noble as the Protector of
the Trust, and appoints Ryan K. Crayne as the successor Protector of the Trust.

Dated: ,2013 GLENN A. PERLOV/, BANK
COMMISSIONER OF THE STATE OF
NEW HAMPSHIRE, AS LIQUIDATOR
OF NOBLE TRUST COMPANY

By:
Title:

Acceptance by Successor Protector

The undersigned hereby accepts his appointment as successor Protector of the Trust.

Dated 2013
Ryan K. Crayne



THE CS TRUST (the "Trust")

Glenn A. Perlow, Bank Commissioner of the State of New Hampshire, as duly appointed
Liquidator (the "Liquidator") of Noble Trust Company ("Noble"), acting on behalf of Noble
pursuant to authority granted by the Men'irnack County Superior Court by Order dated

2013 entered in the civil proceeding entitled In the Matler of the Liquidation of
Noble Trust Company (Docket No. 08-E-0053), and in accordance with the provisions of
paragraph O of Article X of the Trust, hereby effects the resignation of Noble as the Protector of
the Trust, and appoints Ryan K. Crayne as the successor Protector of the Trust.

Dated 2013 GLENN A. PERLOW, BANK
COMMISSIONER OF THE STATE OF
NEW HAMPSI]IRE, AS LIQUIDATOR
OF NOBLE TRUST COMPANY

By:
Title

Acceptance by Successor Protector

The undersigned hereby accepts his appointment as successor Protector of the Trust.

Dated: ,2013
Ryan K. Crayne



../

The
Irrevocable Life Insurance Trust

A Single Life lndenture

\ ("Grantor"), of and Noble Trust Company of Manchester,
New llampshire ("Trustee"), make this Trust.

Articlc I
My Family

My husband is aad my children a¡e ,

,

Article2
Transfers to the Trust

I transfer to the Trustee the property listed in Attachment A, and may transfer one or
more life insurance policies, to be held on the terms and conditions set forth in this instrument. I
retain no right or interest in any Trust assets.

ArtÍcle 3
Irrevocability

This Trust is irrevocable, and I cannot alter, amend, revoke, or terminate it in any way

Article 4
Annual Withdrawal Power

My beneficiaries shall have the right to withdraw a sha¡e of each contribution to the Trust
(other than a contribution by reason of a transferor's death), subject to the limitations described

later in this instrument.

Article 5
Trust During My Life

During my life, the Trustee shall hold and administer all Trust funds remaining after the

exercise or lapse of the withdrawal powers created earlier in this instrument, as described in this

article.

A. Life Insurancq. The trustee may use some or all of thc net income and principal of
the Trust to buy and maintain policies of life ínsurance on my life, annually adding to
principal any income not so used.

B. Distributions. The Trustee shall distribute to or for the benefit of my spouse and

beneficiary as much of the net income and principal of the Trust as the Tmstee may

deem appropriate for any purpose. The Trustee may distribute inconrc and principal

unequally and may make distributions to some beneficiaries and not to others.



Articlc 6
Trust Upon My Death

Upon my death, tlre Trustee shall hold tle Trust funds, including any funds received on

account of my death, in trust ('the Survivor's Trust"), as described in this article.

A. During My Life. During my lifetime, income ofthe ffust shall be added to and

become principal.

C. At My Death. Upon my death, the trustee shall invest the corpus of the trust and shall

pay income annually from the trust to my spouse if living. At the death of my spouse, or at the

time of my death if my spouse predeceases me, the trustee shall divide and allocate the trust
principal into as many separate trusts as there are children of mine then living and children of
mine then deceased who have descendants then tiving. The trustee shall hold the trust share of
any living child of mine for the benefit of said living child and, during the life of such child shall

distribute the net income from said trust to said child, not less frequently than annually. Upon the

death of a child their trust share shall be divided into as many trust shares as they have children,

and during the life of such grandchildren the trustee shall distribute the net income of that trust

share to that grandchild not less frequently than annually. If a child of mine should have no livíng
children at their death, then their trust share is to be divided among all my grandchildren per

capita. At the death of a grandchild, the trust share shall be distributed outright and free of trust to

their children, or if they have no children then to all my great-grandchildren, then living, per

capita.

AÉicle 7
The Trustees

A. Named Trustees. The Noble Trust Company of Manchester, New Hampshire, is the

Trustee of this Trust.

(l) No Trustee named ín this instrument or by the Trustee shall be required to

provide surefy or other security on a bond.

(2) No Trustee shall be responsible for or need inquire into any acts or omissions

of a prior Trustee.

(3) The Trustee may appoint any person as any additional Trustee to serve at the

pleasure of the appointing Trustee.

(4) No one rnay replace the Trustee without my permission and the acquiescence

oflthe Trustee

(5) The Trustee shall be entitled to both admínistrative fees and investment

managemont fees when they are providing both duties. If at any point Noble TrustCompany

c"a.", to be trustee they shall be entitled to claím a surrender penalty assessed against the value

of the trust.

(6) If any action, suit, or arbitration is brought against any trustee, the trustee

may ctaim against the trust any costs of such an action and the Trustee is hereby jndemnified

against any expenses or liabilities arising from such actions.



(7) I speoifically authorize the Trustee, and by extension any officer or related

entity to the Trustee, to purchasè, hotd, and Iiquidate insurance policies for this trust from

insuiance providers and'to be paid commissions for these activities. I do not see a conflict-of-

interest in ttris activity but if tËere might be one deemed or claimed at a later date, I hereby

acknowledge and waíve any conflict-õf-int"r"rt claim, and indemniff the trustee f¡om the same-

B. Delegation. A Trustee may delegate any powers a¡d authorities to another Trustee

for any p"rioa tf'ut tn" delegating Trustee may deem appropriate. A person dealing in good faith

with any Trustee may rely *¡tttout inquiry upon that Trustee's representation that a particular

power ór authority hâs béen delegated and not rescinded. However, the Trustee may not delegate

the entire Trust to a co-Trustee or other person.

C. Resignation. Any Trustee may resign, and appoint a successor Trustee, by giving

written noti.. rpe.lrying thã effective date of the resignation to the designated successor and to

each adult benehciary tð whom Trust incom e may be distributed. If no successor is designated, a

resigning Trustee sháll gil e this written notice to each adult beneficiary to whom Trust income

then may be distributed. A successor Trustee to fill any vacâncy shall be named by majority vote

of the aãult beneficiaries to whom Trust income then may be distributed'

D. Compensation. Each person who seryes as a Trustee shall be entitled to receive

reasonable 
"orrrp"nruti* 

for servìces rendered. Noble Trust Company shall administer the trust

for an annual feL of $1500 until my death. After that their fee shall be 50 basis points for

administration and 120 basis points for investment management. Noble Trust Company has the

right to change this fee schedule if and when necessary so long as any increases are within

inãustry no.,ir. In the case of a successor corporate Trustee, reasonable compensation is based

upon its published fec schedule in effect at the time its seruices a¡e rendered or as otherwise

aþeed,-A itt compensation may vary from time to time based on that schedule'

E. Management Powers. I grant the Trustee the following powers, exercisable in a

fiduciary caPacitY.

a. The Trustee shall have no duty to invest the principal of thís Trust during

my lifetime. The Trustee may hold and retain as part of the Trust any properly received

from any source, and invest and reinvest the Trust (or teave it temporarily uninvested) in

any typeof propely and every kind of investment, in the same manner as a prudent

investor would invest his or her own assets-

b. The Trustee may sell or exchange any real or personal properly contained in

the Trust, for cash or credig at public or private sale, and with such warranties or

índemnifications as the Trustee may deem advisable'

c. The Trustee may borrow money (even from a Trustee or a beneficiary of the

Trust), for the benefit of the Trust and .""Jte these debts with assets of the Trust. The

Trustee may lend money to the trust or provide collateral to the trust if needed and secure

this debt with assets of the trust withoui my explicit approval being required and may

charge interest and fees for this service'

d. The Trustee has ttre authority to borrow money for the purpose of purchasing

one or more life insurance policies. The Trustee may also pledge the cash value of any

insurance policies held as collateral for premium loans and assign the death benefit as



additional cotlateral to secure loans to pay insurance premiums. Any amounts borrowed

by the Trustee, outstanding at the time of my death, will be repaid from insurance death

bânefits received before any distributions are made to the beneficiaries. If any insurance

premium financing arrangement entered into by the Trustee does not in fact provide

sufficient funds to pay the life insurance premiums, the Trustee will not be held liable for
the insufficiency.

e. The Trustee may grant security interests and execute all instruments

creating such interests upon such terms as the Trustee may deem appropriate.

f. The Trustee may compromise and adjust claims against or on behalf of the

Trust on such terms as the Trustee may deem appropriate.

g. The Trustee may tâke title to any securities in the name of any custodian or

nominee, without disclosing this relationship.

h. The Trustee may determine whether receipts are income or principal and

whether disbursements are to be charged against income or principal, to the extent not

est¿blished clearly by state law. Determinations made by the Trustee in good faith shall

not require equitable adjustments.

i. The Trustee may make all tax elections and allocations the Trustee may

consider appropriate; however, this authority is exercisable only in a fiduciary.capacity

and may oot U" used to enlarge or shift any beneficial interest except as an incidental

"onr"qú"n"e 
of the discharge of fiduciary duties. All tax elections and allocations made

by the Trustee in good faitb shall not require equitable adjustments.

j. The Trustee may employ such lawyers, accountants, and other advisers as the

Trustee 
-may 

deem useful and appropriate for the admínístration of the Trust' The Trustee

may employ a professional investment adviser in managing the investments of the Trust

1inótuaing ãnyìnvestment in mutual funds, investment trusts, or managed accounts),

àelegate to nir adviser any discretionary investment authorities, and rely on the adviser's

inveitment recommendations without liability to any benefìciary.

k. The Trustee may divide and distribute the Trust ín kind, in money, or paftly in

each, without regard to the income tax basis of any asset and without the consent of any

beneficiary. Th; decision of the Trustee in dividíng any portion of the Trust between or

among two o¡ more beneficiaries shall be binding on all persons'

l. The Trustee may exercise alt incidents of ownership over any life insurance

policies held as part of the Trust funds.

m. The Trustee may pay any premiums or other charges from Trust income or

principal. If the Trust funds-aie inadequate to pay such premiums or charges, the Trustee

may (äfte. receiving written notice thai a premium or charge has not been paid), do one

or more of the following: (a) use any automatic premiurn loan feature, (b) borrow against

any policy cash reservei (whether or not on the policy for which premium or charges

rnáliU" pãia¡, (c) etect ar¡r automatíc non-forfeiture feature, (d) borrow funds from a

lender, or (e) pursue whatever course fhe trustee deems advisable in the situation'



n. The Trustee may decline to enter into or maintain any Iitígation, endorse

policy payments, or take other action respecting any Trust insurance polieies, until the

Trustló sirall have been indemnified against atl expenses and liabilities involved in such

action.

o. The Trustee may decline to inquire whether the Trustee or the Trust shall have

been designated beneficiary of any insurance policy or other death benefìt, and the

Trustee need not act with ,".p."t to such policies until receipt of written notice that the

Trustee or the Trust may be a beneficiary.

p, The Trustee may, aTtheir discretion, divide the Trust into as many sub-trusts

or subparts as necessary in order to complete the Grantor's objectives and to allocate any

g"n"rution skipping tax exemption amongst those sub-t¡usts (which will be treated as

separate taxable entiti es).

q. The Trustee may reject any assets'

r. The Trustee may segregate propely that has potentialtax, environmental or

other problems into a separate independent trust in order to insulate remaining Trust

assets from liability exposure occasioned by those separate Trust assets-

s. The Trustee may allocate the generation skipping transfer tax exemption to any

Trust established hereunder or any sub-trust est¿blished hereunder and may divide trusts

into separate entities for purposes of generation skipping transfcr tax exemption

allocation.

t. The Trustee may allocate basis among assets in the Trustee's absolute

discretion pursuant to the rules for allocation of basis as applicable under the Economic

Growth and Tax Relief Reconciliation Act of 2001'

u. The Trustee, when investing the trust assets, may do so in any fashion without

regardto Prudent Investor Rules, Asset Allocation, Modern Portfolio Theory,

Diversification, the dictates of the Uniform Trust Codg or whatever investment regime is

currently in force for fiduciaries. I specifically understand that there are benefits a¡d

drawbacks to this position but I do not want the Trustee hindered in any way from

making the wisest decisions that it deems in its capacity to be in the best interest of the

trust.

The discretion given to the Trustee by thís Trust Agreement shall be absolute, final and

binding on all persons thereafter interested.

Articlc 8

Certain Transfers

The Trustee may lend money to and buy assets from my estate or any Trust created by

me. The Trustee shall nãt distribute or advance funds except through arm's length loans or

purchases.

Article 9
Overriding Tax PurPoses



This article states some of my purposes in creating this Trust, and all provisions of this

Trust shall be construed so as best to effect these purposes.

A. Completed Gifts. Allgifts made to this Trust shall be completed gifts of present

interests for federal gift tax purposes'

B. Estate Tax.Fxclusion. The assets of this Trust, including any life insurance proceeds,

shall be excluded from my gross estate for federal estate tax purposes.

C. Income Taxation. This Trust shall be a "grantor trust" owned by me for federal

income tax purposes, during my lifetime.

D. Limited Power to Amend. The Trustee may, by an instrument in writing, amend this

agreement in any *unî"i required to meet the tax objectives listed in this a¡ticle. No amendment

uñder this paragiaph may increase the class of beneficiaries or give any beneficial interest or

economic b.n"fit in this Trust to any person not already a beneficiary of this Trust. This power to

amend may not be exercised by any Trustee who is also a beneficiary to whom income of this

Trust may be distibuted, or who may be removed by any beneficiary. The Trustee may not

amend thìs Trust in any manner that would cause âny assets passing under the article entitled

"Contingent Marital Sirare" not to qualify for the federal estate tax marital deduction.

Article 10

Trust Administration

A. Spendthrift Limits. No interest in the Trust shall be subject to the beneficiary's

liabilities or creditor claims, assignment or anticipation'

B- protection From Creditors. A Trustee who determines that a beneficiary would not

b"*frt 
". 

g*atly from any outright distribution of Trust jncome or principal because

of the availability of the distribution to the beneficiary's creditors, shall instead

expend those amounts for the benefit of the beneficiary. This direction is intended to

enable the Trustee to give the beneficiary the maximum possible benefit and

enjoyment of all of thó Trust income and principal to which the beneficiary is

entitled.

C. Multiple Trusts and Shares. The Trustee may invest the assets of multiple Trusts in a

*,g1" f""d rf the interests of the Trusts are accounted for separatoly'

(l) The Trustee may merge or consolidate any Trust into any other Trust that has

the same Trustee and substantially the sarne dispositive provisions'

(2) TheTrustee may divide any Trust into multiple separate Trusts.

D. Apcountines. The Trustee shalt not be required to file annual accounts with any court

or court official in any jurisdiction.

E. Disabled Beneficiaries. The Trustee may distribute income, principal, or both to a

minor or disabled-beneficiary to his or her parent, guardian, personal representative,

or the person with whom the beneficiary resides, without looking to the proper

application of those PaYments.



F

G

Perpetuities. The Trustee shall distribute any Trust assets still held in Trust on the

aut" fw"nty (20) years after the death of the last to die of me, my spouse, and my

descendants alive on the date this Trust is created, to the beneficiaries then authorized

to receive Trust income, in proportion to their interests in Trust income or, if their

interests are not ascertainable, in equal shares, per stirpes, notwithstanding any other

provision of this instrument.

Change of Situs. The Trustee may change the situs of any Trust (and to the extent

""""*r.y - "ppropriate, 
the Trust assets) to a state or country other than the one in

which thã fruit is established or then administered, if the Trustee believes it to be in

the best interests of the Trust or the beneficiaries. The Trustee may elect that the law

ofsuch otherjurisdiction shatl govern the Trust to the extent necessary or appropriate

under the circumstances.

H. Additional Transfers. Any person may transfer property to the Trustee at any time

""d 
6"y r"te ine Trustee the beneficiary of any life insurance policy. The Trustee

*uy ,"irr. to accept a transfer if acceptance is not in-th.e Trust's best interests' The

Trustee *uy u"""pi a gift subject to one or more conditions imposed by the donor or

the Trustee if it is in the best interests of the Trust a¡d the beneficia¡ies and if the

condition does not change the rights of a beneficiary with respect to any prior gift-

I. Tax-Sensitive Powers. The Trustee may make no distribution or expenditure that

*-,lO Afu"fru,rge alegal obtigation of mine or give me any pecuniary benefrt. The

Trustee may not participate in the exercise of any discretion to distribute principal to

himself or herseliotheithan for his or her health, education, support, and

maintenance, or any of them, nor may any Trustee participate in the exercise of any

discretion to distribute or expend principal or income in a manner that would

discharge the Trustee's personal obligation to support the beneficiary. If this

purug[u:pnprecludes thé Trustee from exercising a discretion otherwise granted

it "-, un ,,independent person" (as defined below) may be named by the Trustee as

an additional Trustee, *¡th ttt" sole authority to exercise these discretions. For this

pu¡,pose, an "independent person" means a person who is not married to and living

iogåtH".with the t¡ustee, ãnd is not the Trustee's father, mother, issue, brother or

sis"ter, an employee of the Trustee, a corporation or any employee of a corporation in

which the stock holdings of the Trustee and Trust are significant from the viewpoint

of voting control, or a iubordinate employee of a corporation in which the Trustee is

an exeçutive.

J. Certain Liabilities Grantor considers life insurance policies as proper investments of

trust principal and the Trustee is authorized to invest or re or

all of the trust principal in those policies without being lin e

of law governing inv'est¡nents byTrustees, even though th be

prohibiîed fromlurchasíng such policies as a trust investment and though their

ietention might uio lut" priãoiples-of i nvestment d iversifi cation. Furthermore, the

Trustee shall exercise oi decline to exercise any and all rights, powers, directions,

elections, options, privileges and other incidents of ownership with respect to such

policies as the Truitee, in the Trustee's sole The Trustee

is hereby exonerated fto- -y and all liabili rcise or non-

exercise of any incident of ownership with r On behalf of

Grantor and Grantor's successors, heirs and assigns, Grantor indemnifies and holds

harmless the Trustee from and against any and all ctaims, liabilíties, penalties, and



costs, including attorney's fees, arising from any clairn, demand, order or other action

related in any ivay tc investing in and retaining any such insurance policies and 
-

exercising oi øilíng to exercise any incident of ownership therein. Notwithstanding

any contãry provisìon of this instrument, the Trusfee may also atany time require

uny b"n"fi";aþ hereunder to indemnifu and ho from and

against -y *ã all claims, liabilities, penalties orney's fees,

aiising from any claim, demand, order or other ay to investing

in anJretaining any such insurance policies in exercising or failing to exercise a,ny

incident of owñersirip therein and the Trustee may withhold a distribution to or for

the benefit of that beneficiary until receiving from that beneficiary such

indemnification; provided, however, that the Trustee may not take any action which

would in any way impair any rights or withdrawal granted Pursuant to this

Agreement ã. uny feáeral or state marital deduction for property passing to my

spouse at death.

Article 11

Annual Withdrawal Power: Guidelines

This article applies to the annual withdrawal powers created in the article ontitled

"Annual Withdrawal Power."

A. My Beneficíary's Shares. The portion of each contribution that may be withdrawn

@Benefìðiary'sWithdrawalAmount'')shallbethesmallestof
the following figures:

,t, 
Iljti:ficiary's 

propottionate share of the Boneficiary's Withdrawal

(2) Five Thousand Dollars ($5,000) or, if greater, five percent (57o) of the value

of the Trust fund on the latest date that the withdrawal power lapses; and

(3) The amount of the federal gift tax annual exclusion allowable with respect to

the Beneficiary's Withdrawal Amount, or twice the gift tax annual exclusion

with respect tó each donor who is married on the date of such contributions.

This limitation shall be determined taking into account all information

reasonably available to the Trustee at the time of such contribution, regarding

other gifts made to a child of mine by the same donor outside the Trust.

These limitations shall relate to the aggr

same donor in thc same calendar year, and with r
same donor during the same calendar year, the li
be adjusted to reflect the prior withdrawal rights
by the same donor in the same calendar year.

B. Lapse. Each unexerciscd withdrawal power shall lapse on the- ea¡lier of the date

ri*tyCAOl days after the date of the contribution to which it relates, or December 3l of

the calcndar year in which the contribution was made'

C. Immediate power. These withdrawal powers shalt arise immediately after each

contribution to the Trust.



D. Priority. These withdrawal powers shail take precedence over any oiher power or

discretion granted the Trustee or any other person.

F. Exercise. Each holder (as defined below) of a withdrawal power can exercise this

withdrawal power by a writing delivered to a Trustee. The legally authorized

personal representative of any holder who is himself or herself unable to exercise a

withdrawal-power bccause of a legal disability, including minority, may make the

demand on the holder's behalf. If there is no legally authorized personal

representative, the Trustee shall designate an appropriate adult individual (who may

be a Trustee but who may not be me), to may make the demand on such disabled

holder's behalf.

G. N_otice. The Trustee must reasonably notify each holder or other person authorized to

exercise a withdrawal power of its existence and that of any contributions made to

the Trust that are subject to the power.

H. S.atisting Demand. The Trustee may satisfy any demand for a distribution under

this article by distributing cash, other assets, or fractional interests in other assets, as

the Trustee may deem appropriate.

I. Meanine.of Certain Terms.

(l) .'Contribution" means any cash or other assets transfened to the Trustee to be

held as part of the Trust funds, and any payment of premiums on life
insuranóe policies owned by the Trust. The amount of any contribution is its

federal gift tax value, as determined by the Trustee at tie time of the hansfer.

(2) A"holder" means each of my then-living Children'

(3) Any reference in this article to "five percent (5%)" shall automatically be

adjústed to refer to that percentage referred to in Sec. 251a@)Q) of the Internal

Revenue Code of 1986, and any reference in this article to "five thousand dollars

($5,000)" shall automatically be adjusted to refer to that amount referred to in

Section 25la@)Q) of the Intemal Revenue Code of 1986'

Article 12

Defi nitions and Miscellaneous

A. Children and Descendants. Children and descendants include those now or hereafter

born, and in aidition to natural born, any child or descendant now or hereafter legally

adopted.

B. Disabled. An individual is disabled or under a disability if the Trustee (or, ifthe
pe¡son whose disability is in question is a Trustee, the next successor Trustee)

receives written certifrcation from two physicians, both of whom have personally

examined the individual and at least one of whom is board certified in the specialty

most closely associated with the alleged disability'

(l ) The certification must state that the individual is physically or mentally

incupaùt" of managing his or her own finances, regardless of cause and regardless



of whetler there is an adjudication of incompetence, mental illness, or need for a

ûom mittoc, con servator, guard ian, or other persOnal representati ve.

(Z) Aceftification of disability shatl be rescinded when the then serving Trustee

shall receive a new certification from two physicians, both of whom have personally

examined the individualand at least one of whom is board certified in the

specialty most olosely associated with the alleged disability. This new certification

must státe that the individual is capable of managing his or her own finances'

(3) No person is liable to anyone for actions taken in reliance on these

certifìcãtionsor for dealing with a Trustee other than the one removed for disability

based on these certifications.

C. per Stirpes. Propefty that is to be divided among an individual's surviving or then

Iiui¡gt"r".ndants, ¿per stirpes," shall be divided into as many equal shares âs there

ur" 
"hildrrn 

of the inàividual who are then living or who have died leaving surviving

or then Iiving descendants. A share atlocated to a deceased child of the individual

shall be diviãed futher among such deceased child's surviving or then living

descendants in the same manner.

D. Shall and May. A direction that a Trustee or other person "shall" take an action

t*-s t¡ut such Trustee or other person shall have no discretion in deciding whether

or not to take such action, except that a direction that the Trustee shall make a

distribution of income, principál, or both, for "any purpose" or under any specific

standard shall require the Trustee to make that distribution only if the Trustee first

determines that the standard has been met. A statement that the Trustee or other

person "may" do something shall give the Trustee or other p€rson absolute and

uncontrolleã discretion whether or not to do such thing, exercisable by the Trustee or

other person alone and subject to correction by a court only if the statement is

directed towards a Trusteeãnd such Trustee should act in bad faith, in violation of

specific provisions of this Will, or in violation with the Trustee's fiduciary duties-

E. Standards. A provision that directs or permits the Trustee to distribute income,

p¡*¡p+ or both, for a beneficiary's "health," "education," "support," of
i.ma¡ntenan ce," or any combination ofthese purposes, shall be construed consistently

with the meaníng givãn to those terms by applicable federal estate and gift tax la¡s,

so that such a stinã-d is for federal ostate and gift tax purposes, as ascettainable

st¿ndard relating to the health, education, support' or maintenance of the possessor'

However, the holder of such an authority shall have the greatest discretion possible

consistent with these tax rules.

F- Survivorship. No person shall be deemed to have survived me for purposes of this

Trust unless he o, she is living on the date ninety (90) days after the date of my death'

G. Tax-Related Terms. Atltax-related terms shall have the same meaning in the wilt

th"t th"y h"* lr tl* Intemal Revenue code of 1986, as amended.

H. Trust. The .,Trust" witïout further qualifrcation or specifìcation, shall refer to all

Trusts under this instrument.



I. Trus-tee. The "Trustee" shall include each Trustee individually, multiple Trustees,

and any successor.

J. Copies. There is only one signed original of this Trust. Anyone may rely on a copy

of this Trust certified by a notary public or similar official to be a true copy of the

signed original (and of any amendments) as if that copy were the signed original'

anyone muy rely upon any statement of fact certified by the person who appears from

the original document or a certified copy to be a Trustee.

K. Number. Whenever the context of the will requires, the singular number includes the

pluraland the plural the singular.

L. Applicable Law. This Trust shall be governed by and construed according to the

laws of the state of New HamPshire.

IN V/ITNESS WHEREOF, Grantor and Trustee have executed this lrrevocable Life Insurance

Trust Agreement as of the day and year first above written.

DECLARED AND AGREED on the date first noted above.

Date 5-Ò

I hereby acknowledge receipt in trust of the corpus specified in Attachmelrt "4" to this Charitable

Trust.

Date a-ê OG
oble Trust Company, Trustee



STATE OF

COUNTY OF

Srrbscribed, sworn to and

auu,( z( .2þÒ¿.

(sEAL)

STATE OF

COUNTY OF

Subscribed, swom to and acknowl before me

of Noble Trust ComPanY on L

(sEAL)

acknowledged before me bY on

4
on behalf





THE MARILYN REAMER CS TRUST (the "Trust")

Glenn A. Perlow, Bank Commissioner of the State of New Hampshire, as duly appointed

Liquidator (the "Liquidator") of Noble Trust Company ("Noble"), acting on behalf of Noble
pursuant to authority granted by the Merrimack County Superior Court by Order dated

2013 entered in the civil proceeding entitled In the Matter of the Liquidation of
Noble Trust Company (Docket No. 08-E-0053), and in accordance with the provisions of
paragraph fi) of Article X of the Trust, hereby effects the resignation of Noble as the Protector of
the Trust, and appoints Ryan K. Crayne as the successor Protector of the Trust.

Dated: 20t3 GLENN A. PERLOV/, BANK
COMMISSIONER OF THE STATE OF
NEW HAMPSHIRE, AS LIQUIDATOR
OF NOBLE TRUST COMPANY

By:
Title:

Acceptance by Successor Protector

The undersigned hereby accepts his appointment as successor Protector of the Trust.

Dated: ,2013
Ryan K. Crayne

(s0r908ó9 l Ì



THE MARILYN REAMER IRREVOCABLE TRUST AGREEMENT (the "Trust")

Glenn A. Perlow, Bank Commissioner of the State of New Hampshire, as duly appointed

Liquidator (the "Liquidator") of Noble Trust Company ("Noble"), acting on behalf of Noble
pursuant to authority granted by the Merrimack County Superior Court by Order dated

2013 enfered in the civil proceeding entitled In the Matter of the Liquidation of
Noble Trust Company (Docket No. 08-E-0053), and in accordance with the provisions of Article
XI of the Trust, hereby effects the resignation of Noble as the Trustee of the Trust, and appoints

Ryan K. Crayne as the successor Trustee of the Trust.

At any time within one hundred eighty days after this trust instrument is executed, the

majority in number of Marilyn Reamer's descendants who are living and competent may remove

Ryan K. Crayne as the Trustee by a written notice delivered to Ryan K. Crayne; provided,
however, that no such removal shall become effective until a successor Trustee has accepted

such office.

Dated: 2013 GLENN A. PERLOW, BANK
COMMISSIONER OF THE STATE OF
NEW HAMPSHIRE, AS LIQUIDATOR
OF NOBLE TRUST COMPANY

Title:

Acceptance by Successor Trustee

The undersigned hereby accepts his appointment as successor Trustee of the Trust.

Dated: ,2013
Ryan K. Crayne

By:

{s02r3486 I }



Settlement Agreement and Mutual Release of
Claims Regarding AXA Policies

EXITIBIT C

(Proposed Order)

{so2r44r6 r }



THE STATE OF NEW HAMPSHIRE

MERRIMACK, SS SUPERIOR COURT

Docket No. 08-E-0053

In the Matter of the Liquidation of
Noble Trust Company

ORDER ON JOINT MOTION OF LIQUTDATOR AND
CREDIT SUISSE ASSENTED TO BY \ilELLS FARGO FOR

APPROVAL OF THEIR SETTLEMENT AGREEMENT AND
MUTUAL RELEASE OF CLAIMS REGARDING AXA POLICIES

Upon consideration of the Joint Motion of Liquidator and Credit Suisse Assented

to By Wells Fargo for Approval of Settlement Agreement and Mutual Release of Claims

Regarding AXA Policies dated _ _,2013 (the "Motion"), pursuant to which Glenn

A. Perlow, Bank Commissioner for the State of New Hampshire, in his capacity as

Liquidator of Noble Trust Company (the "Liquidator" and "Noble Trust," respectively)

and Credit Suisse Securities (USA) LLC, Credit Suisse Premium Finance LLC, Credit

Suisse Management LLC, CSFB Private Insurance Brokerage LLC, Credit Suisse

Lending Trust (USA) 2, and Credit Suisse Lending Trust (USA) 3 (collectively, "Credit

Suisse"), and with the assent of Wells Fargo Bank, N.A. ("Wells Fargo"), seek approval

of their Settlement Agreement and Mutual Release of Claims Regarding AXA Policies

(the "Settlement Agreement"); due written notice of the Motion, the hearing on the

Motion and the deadline for filing objections thereto having been given and served upon

all creditors and other interested persons entitled thereto, including by publication in the

manner specified by this Court's Order Approving Notice and Objection Procedures for

Hearings on Motions for Approval of Settlement and Release Agreements dated

1s0r34847 7l



_,2013 (the "Procedures Order"); the Court having reviewed the Motion

and having reviewed the Settlement Agreement and the Confidential Affidavit in Support

of the Motion filed under seal in accordance with the Procedures Order and this Court's

Order Establishing Settlement Agreement Review Procedures dated December 5,2012;

the Court also having reviewed any objections to the Motion; having heard the arguments

and statements of counsel, and being otherwise fully advised in the premises; and having

found that approval of the Settlement Agreement is an appropriate and prudent exercise

of the Liquidator's judgment, and is in the best interests of this estate and its creditors;

and, after due deliberation and sufficient cause appearing therefor; it is hereby

ORDERED, ADJUDGED, AND DECREED THAT:

l. The Motion is granted, and the Settlement Agreement is approved. The

Liquidator, Credit Suisse, Wells Fargo and all other parties are authorized to take all steps

and execute all documents necessary or convenient to consummate or otherwise enter

into the Settlement Agreement. Neither the Liquidator, nor Credit Suisse, nor Wells

Fargo shall have or incur any liability to any person or entity with respect to any of the

actions required or permitted to implement the Settlement Agreement or for having

entered into the Settlement Agreement.

2. In compliance with the Procedures Order, the Liquidator has provided

adequate notice to creditors and other interested persons, including anyone who did not

otherwise receive notice by mail, of the hearing on the Motion, the issues to be decided at

the hearing, and the deadline for filing objections.

2{s0134847 7}



3. All objections to the Motion or the relief requested therein that have not

been withdrawn, waived, or settled, including all reservations of rights included therein

which are not otherwise provided for by this Order, are overruled on the merits.

4. The Settlement Agreement shall become effective on the date that all of

the conditions set forth in the Settlement Agreement (section 5) have been fully satisfied

(the "Effective Date").

5. On the Effective Date of the Settlement Agreement and the payment of the

Settlement Funds, the Released Policies, together with all agreements relating to or in

connection with such policies (including without limitation the Collateral Assignments,

Guarantees and Insurer Consent and Acknowledgments), shall be released from the

Noble Trust estate, shall not constitute assets of the Noble Trust estate, and shall not be

subject to any provisions of this Court's Order Appointing Liquidator or the Order

Clarifying Order Appointing Liquidator.' The Liquidator shall not assert any claims,

defenses, setoffs or other actions in connection with the Released Policies, or any

agreements relating to or in connection with such policies (including without limitation

the Collateral Assignments, Guarantees and Insurer Consent and Acknowledgments).

6. The Liquidator is authorized to act as trust protector on behalf of Noble

Trust for the purposes set forth in the Settlement Agreement. V/ithin ten (10) business

days of the Effective Date of the Settlement Agreement, the Liquidator shall: (i) effect

Noble Trust's resignation as the trust protector of each Life Insurance Trust holding a

Released Policy and (ii) appoint Ryan K. Crayne, of Winthrop & Weinstine,225 South

I Capitalized terms used in this Order and not otherwise defined herein are intended to have the same

meaning as ascribed to them in the Settlement Agreement.

J1s0134847 7l



Sixth Street - Suite 3500, Minneapolis, Minnesota 55402 as the replacement trust

protector in accordance with the terms of the applicable trust agreement.

7. Prior to resigning as protector of the Life Insurance Trusts holding the

Released Policies and within ten (10) business days of the Effective Date of the

Settlement Agreement, the Liquidator, acting on behalf of Noble Trust, shall (i) create

new trusts (in substantially the form as attached to the Settlement Agreement) to be the

beneficiaries of the Life Insurance Trusts, which own each of the Released Policies

except the Marilyn Reamer Policy (the "New Beneficiary Trusts"); (ii) designate the

applicable "New Beneficiary Trusts" as the beneficiaries of those Life Insurance Trusts

pursuant to the provisions of the trust agreements for those Life Insurance Trusts; and

(iii) name Ryan K. Crayne, of V/inthrop & Weinstine,225 South Sixth Street- Suite

3500, Minneapolis, Minnesota 55402 as the trustee for each of the New Beneficiary

Trusts. With respect to the Released Policy owned by the Marilyn Reamer CS Trust, the

Liquidator agrees to resign as trustee of the applicable Beneficiary Trust, and to appoint

Ryan K. Crayne as replacement trustee, contemporaneously with resigning as trust

protector of the Life Insurance Trust holding that Policy.

8. Once the actions required by the preceding paragraphs have been taken,

the Liquidator shall have no further porwer to take any action with respect to, or exercise

any power over, any of the Released Policies, the Life Insurance Trusts owning the

Released Policies, or the New Beneficiary Trusts of such Life Insurance Trusts. Upon

the Effective Date of the Settlement Agreement, neither the Liquidator, the Noble Trust

estate, nor the prior Beneficiary Trusts (for which Noble Trust served as trustee) will

have any further right, title or interest in the Life Insurance Trusts or the Released

41S0134847 7ì



Policies. Neither the Liquidator, nor Credit Suisse, nor V/ells Fargo, nor Mr. Crayne

shall have or incur any liability to any person or entity with respect to any of the actions

required to implement the Settlement Agreement.

9. On the Effective Date, the Voided Policies shall be void ab initio, and all

releases and bars of any claims by any Party or by any third party against such policies or

against Credit Suisse or V/ells Fargo or any Affiliate of Credit Suisse or'Wells Fargo,

shall become effective.

10. On the Effective Date, Credit Suisse's and V/ells Fargo's interests in the

Voided Policies, together with all agreements relating to or in connection with such

policies (including without limitation the Collateral Assignments), shall be deemed to

constitute assets of the Noble Trust estate and such policies shall be unenforceable.

Neither Credit Suisse nor Wells Fargo shall have any obligations to any person with

respect to the Voided Policies, including with respect to the payment of any unpaid

premiums thatmay have become due and payable on or after February 1I,2008. Credit

Suisse and Wells Fargo shall not seek to enforce the Voided Policies or recover from any

person, directly or indirectly, dîy of the premiums financed in connection with the

Voided Policies or any obligations arising from any documents or agreements executed in

connection with such premiums, whether pursuant to the loan agreements, the Collateral

Assignments, or any other documents or agreements, including any and all personal

guarantees. Neither Credit Suisse nor Wells Fargo shall have any further obligations with

respect to the Voided Policies.
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11. Upon the Effective Date, all releases by and between the Liquidator,

Credit Suisse and Wells Fargo provided for in the Settlement Agreement shall become

effective.

12. V/ithin ten (10) business days of the Effective Date, Credit Suisse shall

release the Settlement Funds from escrow and direct such funds to be paid to an account

designated by the Liquidator.

So Ordered.

Dated: _,2013
Hon. Larry M. Smukler
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Joint Motion of Liquidator and Credit Suisse Assented To By
Wells Fargo for Approval of Settlement Agreement and

Mutual Release of Claims Regarding AXA Policies

EXHIBIT B

(Proposed Order)

(s02r430s l )



THE STATE OF NEW HAMPSHIRE

MERRIMACK, SS SUPERIOR COURT

Docket No. 08-E-0053

In the Matter of the Liquidation of
Noble Trust Company

ORDER ON JOINT MOTION OF LIQUIDATOR AND
CREDIT SUISSE ASSENTED TO BY \ilELLS FARGO FOR

APPROVAL OF THEIR SETTLEMENT AGREEMENT AND
MUTUAL RELEASE OF CLAIMS REGARDING AXA POLICIES

Upon consideration of the Joint Motion of Liquidator and Credit Suisse Assented

to By Wells Fargo for Approval of Settlement Agreement and Mutual Release of Claims

Regarding AXA Policies dated June 6, 2013 (the "Motion"), pursuant to which Glenn A.

Perlow, Bank Commissioner for the State of New Hampshire, in his capacity as

Liquidator of Noble Trust Company (the "Liquidator" and "Noble Trust," respectively)

and Credit Suisse Securities (USA) LLC, Credit Suisse Premium Finance LLC, Credit

Suisse ManagementLLC, CSFB Private Insurance Brokerage LLC, Credit Suisse

Lending Trust (USA) 2, and Credit Suisse Lending Trust (USA) 3 (collectively, "Credit

Suisse"), and with the assent of Wells Fargo Bank, N.A. ("V/ells Fargo"), seek approval

of their Settlement Agreement and Mutual Release of Claims Regarding AXA Policies

(the "Settlement Agreement"); due written notice of the Motion, the hearing on the

Motion and the deadline for filing objections thereto having been given and served upon

all creditors and other interested persons entitled thereto, including by publication in the

manner specified by this Court's Order Approving Notice and Objection Procedures for

Hearings on Motions for Approval of Settlement and Release Agreements dated
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_,2013 (the "Procedures Order"); the Court having reviewed the Motion

and having reviewed the Settlement Agreement and the Confidential Affidavit in Support

of the Motion filed under seal in accordance with the Procedures Order and this Court's

Order Establishing Settlement Agreement Review Procedures dated December 5,2012;

the Court also having reviewed any objections to the Motion; having heard the arguments

and statements of counsel, and being otherwise fully advised in the premises; and having

found that approval of the Settlement Agreement is an appropriate and prudent exercise

of the Liquidator's judgment, and is in the best interests of this estate and its creditors;

and, after due deliberation and suffrcient cause appearing therefor; it is hereby

ORDERED, ADJUDGED, AND DECREED THAT:

1. The Motion is granted, and the Settlement Agreement is approved. The

Liquidator, Credit Suisse, V/ells Fargo and all other parties are authorizedto take all steps

and execute all documents necessary or convenient to consummate or otherwise enter

into the Settlement Agreement. Neither the Liquidator, nor Credit Suisse, nor V/ells

Fargo shall have or incur any liability to any person or entity with respect to any of the

actions required or permitted to implement the Settlement Agreement or for having

entered into the Settlement Agreement.

2. In compliance with the Procedures Order, the Liquidator has provided

adequate notice to creditors and other interested persons, including anyone who did not

otherwise receive notice by mail, of the hearing on the Motion, the issues to be decided at

the hearing, and the deadline for filing objections.
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3. All objections to the Motion or the relief requested therein that have not

been withdrawn, waived, or settled, including all reservations of rights included therein

which are not otherwise provided for by this Order, are overruled on the merits.

4. The Settlement Agreement shall become effective on the date that all of

the conditions set forth in the Settlement Agreement (section 5) have been fully satisfied

(the "Effective Date").

5. On the Effective Date of the Settlement Agreement and the payment of the

Settlement Funds, the Released Policies, togeiher with all agreements relating to or in

connection with such policies (including without limitation the Collateral Assignments,

Guarantees and Insurer Consent and Acknowledgments), shall be released from the

Noble Trust estate, shall not constitute assets of the Noble Trust estate, and shall not be

subject to any provisions of this Court's Order Appointing Liquidator or the Order

Clarifying Order Appointing Liquidator.' The Liquidator shall not assert any claims,

defenses, setoffs or other actions in connection with the Released Policies, or any

agreements relating to or in connection with such policies (including without limitation

the Collateral Assignments, Guarantees and Insurer Consent and Acknowledgments).

6. The Liquidator is authorized to act as trust protector on behalf of Noble

Trust for the purposes set forth in the Settlement Agreement. Within ten (10) business

days of the Effective Date of the Settlement Agreement, the Liquidator shall: (i) effect

Noble Trust's resignation as the trust protector of each Life Insurance Trust holding a

Released Policy and (ii) appoint Ryan K. Crayne, of 'Winthrop & V/einstine,225 South

I Capitalized terms used in this Order and not otherwise defined herein are intended to have the same

meaning as ascribed to them in the Settlement Agreement.

a
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Sixth Street - Suite 3500, Minneapolis, Minnesota 55402 as the replacement trust

protector in accordance with the terms of the applicable trust agreement.

7. Prior to resigning as protector of the Life Insurance Trusts holding the

Released Policies and within ten (10) business days of the Effective Date of the

Settlement Agreement, the Liquidator, acting on behalf of Noble Trust, shall (i) create

new trusts (in substantially the form as attached to the Settlement Agreement) to be the

beneficiaries of the Life Insurance Trusts, which own each of the Released Policies

except the Marilyn Reamer Policy (the "New Beneficiary Trusts"); (ii) designate the

applicable "New Beneficiary Trusts" as the beneficiaries of those Life Insurance Trusts

pursuant to the provisions of the trust agreements for those Life Insurance Trusts; and

(iii) name Ryan K. Crayne, of V/inthrop & Weinstine,225 South Sixth Street - Suite

3500, Minneapolis, Minnesota 55402 as the trustee for each of the New Beneficiary

Trusts. With respect to the Released Policy owned by the Marilyn Reamer CS Trust, the

Liquidator agrees to resign as trustee of the applicable Beneficiary Trust, and to appoint

Ryan K. Crayne as replacement trustee, contemporaneously with resigning as trust

protector of the Life Insurance Trust holding that Policy.

8. Once the actions required by the preceding paragraphs have been taken,

the Liquidator shall have no further power to take any action with respect to, or exercise

any power over, any of the Released Policies, the Life Insurance Trusts owning the

Released Policies, or the New Beneficiary Trusts of such Life Insurance Trusts. Upon

the Effective Date of the Settlement Agreement, neither the Liquidator, the Noble Trust

estate, nor the prior Beneficiary Trusts (for which Noble Trust served as trustee) will

have any further right, title or interest in the Life Insurance Trusts or the Released
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Policies. Neither the Liquidator, nor Credit Suisse, nor Wells Fargo, nor Mr. Crayne

shall have or incur any liability to any person or entity with respect to any of the actions

required to implement the Settlement Agreement.

9. On the Effective Date, the Voided Policies shall be void ab initio, and all

releases and bars of any claims by any Party or by any third party against such policies or

against Credit Suisse or Wells Fargo or any Afflrliate of Credit Suisse or V/ells Fargo,

shall become effective.

10. On the Effective Date, Credit Suisse's and Wells Fargo's interests in the

Voided Policies, together with all agreements relating to or in connection with such

policies (including without limitation the Collateral Assignments), shall be deemed to

constitute assets of the Noble Trust estate and such policies shall be unenforceable.

Neither Credit Suisse nor Wells Fargo shall have any obligations to any person with

respect to the Voided Policies, including with respect to the payment of any unpaid

premiums thatmay have become due and payable on or after February 11, 2008. Credit

Suisse and Wells Fargo shall not seek to enforce the Voided Policies or recover from any

person, directly or indirectly, any of the premiums financed in connection with the

Voided Policies or any obligations arising from any documents or agreements executed in

connection with such premiums, whether pursuant to the loan agreements, the Collateral

Assignments, or any other documents or agreements, including any and all personal

guarantees. Neither Credit Suisse nor Wells Fargo shall have any further obligations with

respect to the Voided Policies.
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1 1. Upon the Effective Date, all releases by and between the Liquidator,

Credit Suisse and Wells Fargo provided for in the Settlement Agreement shall become

effective.

12. Within ten (10) business days of the Effective Date, Credit Suisse shall

release the Settlement Funds from escrow and direct such funds to be paid to an account

designated by the Liquidator.

So Ordered.

Dated: _,2013
Hon. Larry M. Smukler
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